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CURRICULUM VITAE

Kenneth L. Wilson, Boulder Telecommunications Consultants, LLC., 970 11" Street,
Boulder, CO 80302. (303) 442-1296. email: ken. wilson@bouldertel.com

Current Position
1998-Present Senior Consultant, Boulder Telecommunications Consultants, LLC.

Past Positions

1995-1998  AT&T Technical Negotiations Director, Local Service Organization
Western Region — Technical leader of negotiations and witnessing team
responsible for all aspects of AT&T’s contracts in 14 states with US WEST.
Led technical planning for local infrastructure and Operations Support Systems
“OSS” interfaces.

1994-1995  AT&T Bell Labs local infrastructure development and business analysis —
technical lead for team evaluating local infrastructure alternatives and OSS.

1992-1994  Bell Labs Technical Director Network Deployment and Asset
Management — key team leader on AT&T project to optimize network
infrastructure by changing engineering rules and OSS processes.

1988-1992  Bell Labs MTS Supervisor responsible for network design and OSS
performance of the FTS2000 network. Network performance planning for new
business customer features. Competitive testing and analysis of multiple
vendor networks.

1984-1987  Bell Labs MTS and MTS Supervisor, Cellular Telephone Development.
Responsible for systems requirements and systems testing of new cellular
telephones.

1980-1984  Bell Labs MTS responsible for 4ESS feature and architecture planning.

1977-1980  Software, hardware and manufacturing engineering in two small
companies.

1972-1977  Teaching Assistant, University of Illinois Department of Electrical
Engineering.

Education

ABD for Ph.D. in Electrical Engineering, University of Illinois, 1976
MS in Electrical Engineering, University of Illinois, 1974

BS in Electrical Engineering, Oklahoma State University, 1972
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A. WRITTEN TESTIMONY, AFFIDAVITS AND REPORTS

Date State Docket Filed By |Description

2/11/1998 |IA AIA-96-1 AT&T Direct Testimony - Arbitration Remand - USWC

2/12/1998 |OR UT138 AT&T Reply Testimony UM351 Compliance Tariffs -
USWC

2/12/1998 |OR |UT139 AT&T Reply Testimony UM351 Compliance Tariffs -
GTE

3/9/1998 A AIA-96-1 AT&T Direct Answer Testimony - Arbitration Remand -
USWC

3/13/1998 NM  [96-411-TC AT&T Direct Testimony - Arbitration AT&T/USWC

3/23/1998 ||A AIA-96-1 AT&T Rebuttal Testimony - Arbitration Remand -
USWC

4/8/1998 1CO [96S-331T AT&T Testimony - Arbitration - Cost Issues - USWC

5/26/1998 |AZ  [T-0000A-97-238 AT&T Reply Testimony - Sect. 271 Telecom Act

6/16/1998 MT |D97.5.87 AT&T Direct & Rebuttal Testimony - Sect. 271
Telecom Act

7/27/98 NM 97-106-TC AT&T Direct & Rebuttal Testimony - Interconnection -
Sect. 271

7/27/1998 INM  97-106-TC AT&T Direct & Rebuttal Testimony - Signaling - Sect.
271

8/7/1998 |NE |C-1830 AT&T Direct & Rebuttal Testimony - Signaling - Sect.
271

8/7/1998 |NE |C-1830 AT&T Direct & Rebuttal Testimony - Interconnection -
Sect. 271

9/8/1998 |NM {97-106-TC AT&T Reply Testimony - Sect. 271 Telecom Act

9/8/1998 INM  [97-106-TC AT&T Reply Testimony (prop version) - Sect. 271
Telecom Act

11/6/1998 |MT |D97.5.87 AT&T Supplemental Rebuttal Testimony - Sect. 271
[Telecom Act

11/13/1998 WA [UT-960369 et al. AT&T Sup. Responsive Testimony Arbitration Cost
Case

12/1/1998 WA |C97-1073Z ELI Expert Opinion - ELI complaint against US
\WEST for violation of the Sherman Act

2/1/99 WA (C97-1073Z ELI Expert Report - ELI complaint against US
WEST for violation of the Sherman Act

10/22/99 |CA |CA97-2015 CalTech [Expert Report — CalTech complaint against
Pacific Tel for violation of the Sherman Act

12/99 CA [CA97-2015 CalTech Supplement to Expert Report - CalTech
complaint against Pacific Tel for violation of the
Sherman Act

12/17/99 WA {UT-991292 AT&T Direct and Rebuttal — Access complaint against
US WEST

1/00 CA |CA97-2015 CalTech |Declaration - CalTech complaint against Pacific
Tel for violation of the Sherman Act
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1/00 AZ  [USW application AT&T Comments on 271 Checklist items 3, 7, 8, 9, 10,
for Section 271 12, and 13
relief

4/00 CO |[USW application AT&T Comments on 271 Checklist items 3, 7, 8, 9, 10,
for Section 271 12, and 13
relief

5/00 WA  [USW application AT&T Testimony on 271 Checklist ltems 3, 7, 8, 9, 10,
for Section 271 12, and 13
relief

6/00 CO [Section 271 PUCAT&T Affidavit on checklist items 3, 7, 8, 9, 10, 12,
\Workshop, and 13

7/00 WA [Section 271 PUCIAT&T Affidavit on checklist items 3, 7, 8, 9, 10, 12,
\Workshop, and 13

7/00 VA (Circuit Court, Hogan |[Initial Expert Report in Trade Secret Case
Fairfax County, [Hartson (involving High Speed Access and Internet.
Chancery #
166950

7/00 VA  [Circuit Court, Hogan  |Final Expert Report in Trade Secret Case
Fairfax County, [Hartson (involving High Speed Access and Internet. This
Chancery # report was not filed but was produced in
166950 discovery

8/00 CO [Section 271 PUCAT&T Affidavit on checklist items 1, 14
\Workshop, .
checklist

8/00 AZ  [Section 271 PUCAT&T Affidavit on checklist items 1, 14
\Workshop,

9/00 AZ  [Section 271 PUCAT&T IAffidavit on checklist items 1, 14
\Workshop,

9/00 ICO [Section 271 PUCAT&T Affidavit on checklist items 1, 14
\Workshop,
checklist items
1, 14 (follow-up)

10/00 UT, [Section 271 PUCAT&T Affidavit on checklist items 1, 11, 14

1A,  [Workshop,
etc.

10/00 AZ  [Section 271 PUCAT&T Affidavit on checklist items 2, 5, 6
\Workshop,

10/00 OR [Section 271 PUCIAT&T Affidavit on checklist items 1, 11, 14
\Workshop,

11/00 CO [Section 271 PUCAT&T Affidavit on emerging services checklist items
\Workshop, (dark fiber, DSL, subloop unbundling)

11/00 WA Section 271 PUCAT&T Affidavit on checklist items 1, 11, 14
Workshop,

11/00 IAZ  [Section 271 PUCIAT&T Affidavit on Unbundled loops and Number
\Workshop Portability

12/00 CO iSection 271 PUCIAT&T IAffidavit on Packet Switching, Line Sharing,
\Workshop DSL, Dark Fiber and SubLoop Unbundling
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Hearing

12/00 WA |Antitrust Case  Metronet |Plaintiffs Report on Telecommunications issues
against US
WEST
01/01 CO (Section 271 PUCAT&T Affidavit on Unbundled Switching, Unbundled
Workshop Transport, Combinations, UNE-P and general
UNE issues
02/01 UT, [Section 271 PUCAT&T Affidavit on Unbundled Switching, Unbundled
1A,  [Workshop Transport, Combinations, UNE-P and general
etc. UNE issues
02/01 WA [Section 271 PUCAT&T Affidavit on Unbundled Switching, Unbundled
\Workshop Transport, Combinations, UNE-P and general
UNE issues
03/01 OR [Section 271 PUCIAT&T Affidavit on Unbundled Switching, Unbundled
\Workshop Transport, Combinations, UNE-P and general
UNE issues
03/01 WA  JAntitrust Case  |Metronet Declaration in Support of Opposition to US
against US WEST Motion for Summary Judgement
WEST
03/01 UT, [Section 271 PUCAT&T IComments on Unbundled Loops, Line Splitting
IA, etcWorkshop and Network Interface Devices
03/01 CO Section 271 PUCAT&T Comments on Unbundied Loops, Line Splitting
Workshop and Network Interface Devices
03/01 IAZ  [Section 271 PUCAT&T IComments on Unbundled Loops, Line Splitting
\Workshop and Network Interface Devices
04/01 DC [Class Action, DCCohen, |Affidavit for Plaintiff on technical issues in DSL
Superior Court, [Milstein icase against Verizon, in response to motion to
01CAD000405 dismiss.
05/01 WA [Section 271 PUCAT&T Comments on Unbundled Loops, Emerging
\Workshop Services, Subloop Unbundling
05/01 OR  [Section 271 PUCIAT&T Comments on Unbundled Loops, Emerging
\Workshop [Services, Subloop Unbundling
05/01 GA  [Section 271 PUCAT&T Affidavit on Interconnection Trunking and Local
Hearing Number Portability
05/01 LA  [Section 271 PUCAT&T Affidavit on Interconnection Trunking and Local
Hearing Number Portability
06/01 Section 271 PUCIAT&T Affidavit on Interconnection Trunking and Local
Hearing Number Portability
07/01 AL [Section 271 PUCAT&T Testimony on Interconnection Trunking and
Hearing Local Number Portability
08/01 ICO [Civil Action 01-S-City of | Defendant’s Report on Technical Issues.
0025 Louisville [Involving placement of Microwave Towers
10/01 AZ  |Affidavit in AT&T Affidavit regarding the redesignation of
Docket T- Interoffice Facilities (IOF) as loop facilities
00000A-97-0238
12/01 AZ  [Section 271 PUCAT&T Comments on Qwest’s Stand Alone Test
\Workshop Environment OSS interface simulator
01/02 MN  Section 271 PUCAT&T iAffidavit on Non-OSS Checklist items. Docket

MPUC P-421/CI-01-0370
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Hearing

01/02 AZ  [Section 271 PUCIAT&T Comments on SATE Summary Evaluation
Report Version 3. Docket T-00000A-97-0238
01/02 OR |UM 1038 AT&T and[Testimony regarding Commission policy of
\Worldcom|posting quality reports to its website
02/02 MN  Section 271 PUC|AT&T Surrebuttal Affidavit on Non-OSS Checklist
Hearing items. Docket MPUC P-421/C1-01-0370
02/02 AZ  [Section 271 PUCAT&T IAffidavit Supporting Motion to Reopen Checklist
ltem 7. Docket T-00000A-97-0238
03/02 AZ  [Section 271 PCUAT&T Second Affidavit Supporting Motion to Reopen
Checklist Item 7. Docket T-00000A-97-0238
03/02 SD  [Section 271 AT&T Affidavit on Checklist Item 4 — Unbundled Loops
and Checklist Item 11 LNP. Docket TC 01-165
03/02 SD  [Section 271 AT&T Affidavit on Checklist tem 3 — Rights-of-Way
and Checklist item 7 911/E911. Docket TC 01-
165
03/02 SD  [Section 271 AT&T Affidavit on Checklist Item 13 — Reciprocal
Compensation. Docket TC 01-165
03/02 SD  [Section 271 AT&T Affidavit on Checklist tem 1 and 14 -
Interconnection, Collocation and Resale. Dockeq
[TC 01-165
03/02 SD  [Section 271 AT&T Affidavit on Issues Regarding Emerging
Services. Docket TC 01-165
04/02 WY  (Section 271 Contact [Testimony on Issues Regarding
Communi |Interconnection, Collocation, Loops, Subloops
cations _land Emerging services
04/02 OR UM 1038 IAT&T andRebuttal testimony regarding Commission
\Worldcom|policy of posting quality reports to its website
06/02 MN  [Section 271 PUCIAT&T Affidavit on Loops and Number Portability.
Hearing Docket MPUC P-421/CI-01-0370
06/02 MN  [Section 271 PUCIAT&T Affidavit on Interconnection, collocation and
Hearing resale. Docket MPUC P-421/CI-01-0370
06/02 MN  Section 271 PUCAT&T Affidavit on Reciprocal compensation. Docket
Hearing MPUC P-421/CI-01-0370
06/02 MN  [Section 271 PUCIAT&T IAffidavit on UNEs, Switching and Transport.
Hearing Docket MPUC P-421/CI-01-0370
06/02 MN  [Section 271 PUCAT&T Affidavit on Emerging Services. Docket MPUC
Hearing P-421/CI-01-0370
07/02 FCC Qwest 271 Filing AT&T Declaration on Checklist items in Qwest | filing
for CO, ID, IA, NE and ND
08/02 FCC |Qwest 271 Filing [AT&T Declaration on Checklist Items in Qwest Il filing
for MT, UT, WA, WY
08/02 MN  Section 271 PUCIAT&T Surrebuttal Affidavit on Loops and Number

Portability. Docket MPUC P-421/CI-01-0370
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08/02 MN [Section 271 PUCIAT&T . |Surrebuttal Affidavit on Interconnection,
Hearing collocation and resale. Docket MPUC P-421/Cl-
01-0370
08/02 MN  [Section 271 PUCAT&T Surrebuttal Affidavit on Reciprocal
Hearing compensation. Docket MPUC P-421/CI-01-0370
08/02 MN [Section 271 PUCAT&T Surrebuttal Affidavit on UNEs, Switching and
Hearing [Transport. Docket MPUC P-421/CI-01-0370
08/02 MN  [Section 271 PUCAT&T Surrebuttal Affidavit on Emerging Services.
Hearing Docket MPUC P-421/C1-01-0370
B. LIVE TESTIMONY AND DEPOSITIONS
Date State Case
2/97 Arizona Arbitration Hearings between AT&T and U S WEST,
representing AT&T.
6/97-12/97 | Arizona Arbitration Hearings between AT&T and U S WEST,
representing AT&T. Total of approximately 15 days.
10/17/97 | Iowa Second Motion to compel U S WEST to perform under
AT&T Interconnection Agreement, representing AT&T.
4/98 Colorado 96S-331T U S WEST Arbitration Cost Case, representing
AT&T.
3/98 NM 96-441-TC U S WEST Arbitration Hearing, representing
AT&T.
2/98 OR UM 351 U S WEST Compliance Tariffs, representing AT&T
3/98 IA Arbitration Remand between AT&T and U S WEST,
representing AT&T.
11/98 WA UT 960369 U S WEST Arbitration cost case, representing
AT&T.
12/98 WA Deposition — ELI Complaint under the Sherman Act against
U S WEST
2/99 WA Hearing — ELI Complaint under the Sherman Act against U S
WEST
12/99 CA Deposition — CalTech Complaint under the Sherman Act
against Pacific Bell
12/99 CO Hearing — AT&T Complaint against U S WEST for Access
Service Quality
1/00 MN Deposition — AT&T Complaint against U S WEST for
Access Service Quality in Minnesota
2/00 WA Hearing — AT&T Complaint against U S WEST for Access
Service Quality
1/00 AZ Section 271 Workshop, representing AT&T on checklist
items 3,7,8,9,10, 12, and 13
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2/00 MN Hearing — AT&T Complaint against U S WEST for Access
Service Quality

3/00 AZ Section 271 PUC Workshop, representing AT&T on
checklist items 3, 7, 8,9, 10, 12, and 13

6/00 CO Section 271 PUC Workshop, representing AT&T on
checklist items 3, 7, 8, 9, 10, 12, and 13

6/00 WA Section 271 PUC Workshop, representing AT&T on
checklist items 3, 7, 8, 9, 10, 12, and 13

6/00 CO Section 271 PUC Workshop, representing AT&T on
checklist items 3, 7, 8, 9, 10, 12, and 13 (follow-up)

7/00 WA Section 271 PUC Workshop, representing AT&T on
checklist items 3, 7, 8, 9, 10, 12, and 13 (follow-up)

8/00 co Section 271 PUC Workshop, representing AT&T on
checklist items 1, 14

8/00 AZ Section 271 PUC Workshop, representing AT&T on
checklist items 1, 14

9/00 AZ Section 271 PUC Workshop, representing AT&T on
checklist items 1, 14 (follow-up)

9/00 CcO Section 271 PUC Workshop, representing AT&T on
checklist items 1, 14 (follow-up)

10/00 UT, IA, etc. | Section 271 PUC Workshop, representing AT&T on
checklist items 1, 11, 14 (6 State consolidated proceeding)

10/00 AZ Section 271 PUC Workshop, representing AT&T on
checklist items 2, 5, 6

10/00 OR Section 271 PUC Workshop, representing AT&T on
checklist items 1, 11, 14

11/00 CO Section 271 PUC Workshop, representing AT&T on
emerging services checklist items (dark fiber, DSL, subloop
unbundling)

11/00 WA Section 271 PUC Workshop, representing AT&T on
checklist items 1, 11, 14

11/00 CA Antitrust trial CalTech vs. Pacific Bell in Federal Court.

11/00 WA Section 271 PUC Workshop, representing AT&T on
checklistitems 1, 11, 14 -

12/00 CO Section 271 PUC Workshop, representing AT&T on
checklist items for Dark Fiber, DSL, Packet Switching and
Subloop Unbundling

12/00 UT, IA, etc. | Section 271 PUC Workshop, representing AT&T on
checklist items for Interconnection and Collocation (7 State
consolidated proceeding)

01/01 WA Section 271 PUC Workshop, representing AT&T on
checklist items for Interconnection and Collocation

01/01 UT, IA, etc. | Section 271 PUC Workshop, representing AT&T on
checklist items for Collocation, Dark Fiber, DSL, Packet
Switching (7 State consolidated proceeding)

01/01 CO Section 271 PUC Workshop, representing AT&T on
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checklist items for Interconnection and Collocation

01/01

Section 271 PUC Workshop, representing AT&T on
checklist items for Dark Fiber, DSL, Packet Switching and
Subloop Unbundling

02/01

OR

Section 271 PUC Workshop, representing AT&T on
checklist items for Interconnection and Collocation

02/01

Section 271 PUC Workshop, representing AT&T on
checklist items for Interconnection and Collocation

02/01

CO

Section 271 PUC Workshop, representing AT&T on
checklist items for Unbundled Platform, UNE Switching,
Transport and Combinations

02/01

UT, IA, etc.

Section 271 PUC Workshop, representing AT&T on
checklist items for DSL, Packet Switching and Subloop
elements (7 State consolidated proceeding)

03/01

Section 271 PUC Workshop, representing AT&T on
checklist items for UNE Loops, Line Splitting and Number
Portability

03/01

WA

Section 271 PUC Workshop, representing AT&T on
checklist items for Unbundled Platform, UNE Switching,
Transport and Combinations

03/01

CO

Section 271 PUC Workshop, representing AT&T on
checklist items for Unbundled Platform, UNE Switching,
Transport and Combinations

03/01

UT, IA, etc.

Section 271 PUC Workshop, representing AT&T on
checklist items for Unbundled Platform, UNE Switching,
Transport and Combinations (7 State consolidated
proceeding)

04/01

Section 271 PUC Workshop, representing AT&T on
checklist items for Unbundled Platform, UNE Switching,
Transport and Combinations

04/01

CO

Section 271 PUC Workshop, representing AT&T on
checklist items for Loops, Number Portability and Line
Splitting.

04/01

WA

Section 271 PUC Workshop, representing AT&T on
checklist items for Unbundled Platform, UNE Switching,
Transport and Combinations

04/01

UT, IA, etc.

Section 271 PUC Workshop, representing AT&T on
checklist items for Loops and Line Splitting. (7 State
consolidated proceeding)

05/01

OR

Section 271 PUC Workshop, representing AT&T on
checklist items for Unbundled Platform, UNE Switching,
Transport and Combinations

05/01

AZ

Section 271 PUC Workshop, representing AT&T on
checklist items for Loops, Number Portability and Line
Splitting.

05/01

Co

Section 271 PUC Workshop, representing AT&T on
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checklist items for Loops, Number Portability and Line
Splitting.

06/01 AL Section 271 Hearing, representing AT&T on checklist items
for Interconnection Trunks and Number Portability
07/01 WA Section 271 PUC Workshop, representing AT&T on
checklist items for Loops, DSL, Subloop and Line Splitting.
07/01 OR Section 271 PUC Workshop, representing AT&T on
checklist items for Loops, DSL, Subloop and Line Splitting.
07/01 WA Section 271 PUC Workshop, representing AT&T on
checklist items for Loops, DSL, Subloop and Line Splitting.
12/01 AZ Section 271 PUC Workshop, representing AT&T in the
evaluation of Qwest’s OSS test environment.
01/02 AZ Section 271 PUC Workshop, representing AT&T in the
evaluation of Qwest’s OSS test environment.
03/02 MN Section 271 Hearing on Non-OSS Checklist items,
representing AT&T in the evaluation of Qwest’s compliance
04/02 AZ Section 271 PUC Workshop, representing AT&T in the
evaluation of Qwest’s OSS test environment
05/02 wY Section 271 PUC Hearing, representing Contact
Communications on various interconnection issues
06/02 CO, IA, ID, | Ex Parte presentation to DOJ regarding Qwest compliance
NE, ND with 271 checklist items, OSS, and performance
06/02 CO, IA, ID, | Ex Parte presentation to FCC regarding Qwest compliance
NE, ND with 271 checklist items, OSS, and performance
07/02 MT, UT, Ex Parte presentation to DOJ regarding Qwest compliance
WA WY with 271 checklist items, OSS, and performance
07/02 MT, UT, Ex Parte presentation to FCC regarding Qwest compliance
WA, WY with 271 checklist items, OSS, and performance
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- Aeschelon

[ Aprii 2. 2008

Laurie karnetfel

Senior Aqorney

Quwest Corporation

1801 California Street, Suste 3100
Denver, CO 80202

Rue: Cunfidential Sccond Amundment to Coafidentiul Trade Seeret Stipulation

Dear -3 ]{c;}ncffci:

I'Tradc Secret Data Begins i
Sncicsed is 2 copy of the Second Amendmen: to the Confidential/Trade Secqs:

Supuuuan serween AT and U S WEST, now known as Eschelon Telecom, Inc. and Qucs‘
Corpuranon. respectively. The Siipulation was signed by dudrev MeKennew on behall of Qwes
122 Marzh 19 2001, and was signed and dated by Richard 5. Smith on behalf of E3 hcl\,.n

ond aales !
- on Matan 202001, The enclosed copy bedrs Lhe original signature of Mr. Smith, together witt
copy ! ine signature page received by facsimile and sizned by Mr. Smith on March 30, 2001,
_-"‘_—‘-

P.éase note that tha text of the Supulanun ends on page § with the notation *framainder
: of p:ce inteniondl]y lefi blanl..]“ and poge 6 is missing. leaving the signature page numbered as
‘page T We assume the missing page 6 was a result of document formarting and does not affect

Lhc actual terms of the supulanon

n

- ou have any guestions concerming the Stinulation. ri..:\s- TONIACT e,

Tndt Secret Dars Ends]
- Singerely,

7

y S

1. Jeffery O\Icv

Vics Pn:sndcm and Geaeral Counsz!
Eschelon Telecom. Ine.

(612) 4368602

caclasurs

Audrey MeRenney. Senior Vice President - Wholesale Alarkets. Qwest
fichard A. Smith, President and COQ, Eschelon
Raben Pickans. Executive Vice President. Eschelon NONPUBLIC DOCUMENT

1 X
L]

CONTAINS TRAPE SECRET DATA

730 Sevond Avenuc South + Sue L2000 ¢ Minnenspolis. MN 55302 « Voiee 1612) 34400 « Facsimile (6121 324-d1§

Q110055
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CONFIDENTIAL SECOND AMENDMENT TO
CONFIDENTIAL/TRADE SECRET STIFULATION

{Trade Secret Data Beging
This Second Amendment to the ConfidentialiTrade Secret Supulauon betwesn

ATl ané U &S WEST ("Agregment”), is hereby entered ine by Qwest Corporation
("dvaesi;.). formerly known as US Wes! Communitations, Inc., and Eschelen Telecom,
In¢. ("Esehelon”), farmerly known as Advanced Telecommunications, Ing, d/b/a Cady
Communications, Inc., Cady Telemanagement, Inc,, American Telephone Technology,
Inc., Electro-Tel, Inc.. and Inteliecom, Inc. {hereinafier referred to as the “Parties” whan
referred to jointly) on this ‘ﬂ‘ day of March, 2001, This Confidential Amendment adds
1o and amends the terms of the Agreement between ATland U 8 WEST dated
February 28, 2000 and amended on November 15, 2000. -

' ADDITIONAL REGITALS

1. Whereas, a dispute exists between the Parlies 2s to reciprocal
compensation obligations for usage between March 1, 2000 and September 30, 2000,

2. Whereas, disputes between the Parties have arisen regarding the
follawing: billing, migration from resale 10 platfarm, pricing, and reciprocal
compensation.

a. Whereas, in resolution of the FParties’ identified dispules, and ¢ avoid
delay and costly litigatien, the Panies valuntarily enter inlo this Confidential Agreemant
{o resolve these disputes.

CONFIDENTIAL AGREEMENT

1. The Parties anter into this Confidential Agreement in consideration for the
terms described herein. Qwest agrees to pay Eschalon $1,176,000.00 by no later than
Mareh 12, 2001, In consideration for sald payment, Escheion agrees to timely pay
Qwest amounts due for the period prior to March 1, 2001 and agrees to release any
claims that it can or could have brought against Qwest relating to the following: (a)
reciprocal compensalion for usage between March 1, 2000 and September 30, 2000;
(b) for all pericds prior to Mareh 1, 2001, true-ups pursuant to decisions of the

‘Minnesota Public Utiities Commission in Minneseta dotket number P-442, 5321, 3167

NONPUBLIC DOCUMENT

| Q1 10056 CONTAINS TRADE SECRET DATA
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SEG, 421/C1-98-1540, including for coliocation and unbundled nebwork elzmenis (24
including eharges made by Qwest for the Expanded Inlerconnection Channel
Termination, or "EICT,” during this period only); {¢) for 2! periods prior to March 1.
2001, 1rue-ups for any resale whalssale discounts that heve or may be orderad by the'
Minnescla Fublic Utilities Co-mmission or other regulatary or judicizl bo€y in, or reiziec
e, Minnesola dockel number P-999-CI-89-778; (d) the revenue Qwest billed to 1XCs a4
Owest's eslablished switched access rates for Eschelon pletiorm end users for usage
for the period between October 1 thrm.}gh October 31, 2000; znd (e) platiorm billing for
ali periods prior to March 1, 2001, In consideration for Eschelon’s release of such
claims, Gwest agrees to timely pay Eschelon amounts due for the periad prier to March
1,2001% anc agrees o release any claims that it can or could have brought against
Eschelot': relaling 1o these same issuas.

. . Fatvaluable consideration mentioned above, the receipt and sutficiency
of whie= &!a hereby acknowledqed, Eschelon dées héreby release and forever
discharge Owest and its associates, owners, slackholders, predecessors, SuULeessors,
agents, oiaé‘ttors‘, officers, pariners, employees, represeniatives, employees of
aXiliales. err;plc;yees of parents, employees of subsidiaries, afiiliales, parents,
subsidianes, ins't..lrance carriers, bonding companies and attorneys, from any and all
msnner of action or aclions, causes or causes of action, in law, under s:afute. orn

equity, suils, appeals, petitions, debts, liens, contracts, agreements, promises, liability, -

‘claims. afirmative defenses, offsels, demands, damages, losses, costs, claims for

restitution, and expenses, of any nature whatsoever, fixed or contingent, known ar
unknown, past and present assened or that could have been asserted of could be
assered in any way relating to or arising out of the billing disputez/msatiers addressed
herain. A

-3 For valuable consideration menlioned above, the receipt and sufficiency
of which are hereby acknowledged, Qwest does hereby release and forever discharge
Eschelon and its associates, owners, siockhoiders, predecessors, successors, agents,

diractors, officers, pariners, employees, represenlatives, erployees of affiliates,

employees of parents, employees of subsidiaries, affiiates, parents, subsidiaries,
NONPUBLIC DOCUMENT

Q110057

+tOd"'d Y$S:80 ZB/OE/2O SS0E-ELb-E0E

- CONTAINS TRADE SECRET DATA

Sluel (NSUGH WODSI8| LASPThog



insurznce carners, bonding companies and aRomeys, ftem any and all niannar of
actiari or actions, causes or cavses of action, in law, under statute, or in equity, suits,
appeals, pelitions, debls, liens, contrzcts, agreements, promises, liabllity, claims,
affirmative defenses, oifsels, demands, damages, losses, costs, claims for restitution,
and expenses, oi any nature whatsoever, fixed or contingant, known or unknown, past
and present assened or that could have been assened or could be assered in any weay
relating to or arising out of the billing disputes/matiers addressed herein.

4, For amounts reflected in invoices generated by Qwest to Eschelon and
Eschelon to Qwest for usage for the period between Octaber 1, 2000 and February 28,
2001, no payments are due 10 either Party from the other for Reciprocal Compensation
{including amounts that either party may reasonablx characierize as “transit” traffic).

5. This Confidential Agreement \t‘.‘loes nui address or release any claims or
payments ¢eseribed in Paragraph 3 of the Confidential Amendment to
Confidential/Trade Secret Stipulaticn entered into by the Parties on November 15,
2000. ,

B. is the goa!l of Qwesl and Escthelon to administer their agreements with
pase and, when possible, without necessity of settiement negotiations. To further this
goal, Qwest and Eschelon agree that they will discuss an agreement, on a region-wide
basis, relatin'g to the methodology o be used by the Parlies ta determine amounits due
and owing under the Agreements signed by the Parties on November 15, 2000. This
issue will be zddressed in the Impiementation Plan to be developed by the parties

pursuant to the Escalation procedures agreement entered into by the Parties on
Novernber 15, 2000.

7. The {erms and conditions comnained in this Confidentia) Agreement shall
inure io the benefit of, and be binding upen, the respective successors, affiliates and
2ssigns of the Parties.

E. Eschelon hereby covenants and warrants that it has not assigned or
transferred o any person any claim, or portion of any claim which is released or
discharged Dy this Confidential Agreement. Qwest hereby covenants and warrants that

it nas not assigned or transferred to any person any claim, or portion of any cigim which
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is reieased or discharged by this Confidential Agreement.
g. The Parties agree (hat they will keep the subsiznce of this Canfidentiai
Agreement strictly confidential. The Parties further agree that thay waill not
communicate (orally or in writing) ot in any way disclose the substance of the
negotiations and/or tonditions of this settlement and the terms or substance of this
C(_Jnﬁde;'\tia! Agreement 1o any persen, judicial or administrative agency or body,
business, entity or association or anyone else for any reason whatsoever, withoul thz
prior express written consent of the other Panty, unless compelled to do so by law or
unless Eschelon pursues an initia! public offering, and then only to the extent that
disclosure By Eschelon is necessary 10 camply with the requirements cf the Securities
Act ¢f 1823 or the Securilies Exchange Act of 1934, In the event Esehelon pursues 2n
initzal public oHering, itwill; (1) first notity Qwest of any cbligation to disclose some or
sil of tus Confidential Agreement; (2) provide Qwest with én opportunity L0 review and
comment on Eschelon's proposed disclosure of some or all of this Confidential
Agreement; and (3) apply for confidential treatment of the Confidential Agreement.

His
expressly agreed ihat this confidentiality provision is 2n essential elsment of this

. Confidenlial Agreement and negotiations related 1o these matters shall be SUbjeci 1o
.‘Rule 408 of the Rules of Evidence, at the federa! and stale level, to the extent such

negotiauons relate to the agreed-upen resolulion ¢f the spacific claims identified in this
Confidential Agreement.

10 :ln the event eiiher Party initiates arbitration or litigation regarding the
terms of this Confidential Agreement or has 2 legal obligation that requires disclosure of
the terms and sanditions of this'Conﬁdem’lal Agreement, the Party having the obligation
shall immediately notify the other Party in writing of the nature, scope and source cf
such obiigatici‘n s as to enable the other Party, 2t its oplion, to take such action as may
be legally permissible so as to protect the canfidentiality ptovided for in this Confidentiz!
Agreement.

11.  This Confidential Agraement consiitutes the entire agreement between
the Parties and can only be changed in a wriling or wrilings executed by both of the
Parlies. Each of the Parties {orever waives all right 1o assert that this Agreement was a
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resull of 8 misiake in law or in fact.

12.  This Confidentiai Agreement shall be interpreted and construed in
accordance with the iaws of the State of Minnesota, and shall nﬁt be interpreted in favor
or against any Party to this Confidentia! Agreement. .

13.  The Parties have enlered into tnis Cenfidentizt Agreement aher conierring
with legal counsel.

14. If any provision of this Confidential Agreement should he declared to be
unenforceable by any administrative agency of court of law, either Party may initiate
arbitration under the provisions of section 11 below within 80 days of such decdlaration,
to determine the impact of such declaratidn en the remainder of this Confidential
Agreement. The arbilrator shall have the authority to determine the materiality of the
provision and any appropriate remedies, including voiding the Confidential Agreement
in its entirety. If neither Party initiates such én arpitralion within 80 days, the remaind'ef
of the Confidential Agreement shall remain in full foree and effect, and shall be binding
upon the Parties herelo as if the invalidated provision were not part of this Confidential
Agreement.

18.  Any ¢laim, controversy, or dispute between the Parties in connection with
this Confidential Amendment shall be resclved pursuant to the Escalation procedures
agreement entered inio by the Parties on November 15, 2000.

16. The Parties acknowledge and agree that they have a legitimate billing
dispute about Ihe issues described in this Confidential Agreement and that the
resolution reached in this Confidentia) Agreement represents a compromise of the
Parties’ positions. Therefore, the Parties agree thal re=olution of the issues contained
in this Confidential Agreement cannot be used against the other Party, including but nat
hrnu.ed {0 admissions.

17. - This Confidential Agreement may be executed in counterparns and by
facsimile.

{remainder of page intentionally lefi blank]
Trade Secret Data Ends]
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IN WITNESS THEREQF, the Parties have caused this Configential Agraemeni to
be execuled as of this day __ of March, 2001,

Eschelon Telacom, ing,

'rit!e:q_?( Wit ~CO0

Date: __3Apn/nn
7 /

Owest Corporation

By: ﬂ“gﬁ- fﬂfﬁ?{v?_

Tile: SVP -wholesate miks

.. Date: j{’/f ?{ ol
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IN WITNESS THEREOF, the Parties nave caused this Confidential Agresment 1o

be executed as ot this day _[fl of March, 2001.

Eschelon Telecom, In¢. - Qwes1 Cerporation ‘
By: ‘/ﬁ:ﬁ By: : m %"9—
it _ﬂﬂw‘f Tite: S VP - Wk pleo atfen I et
\tie: : //,
Date: ,__3/3 140\ Date: _:?;/f "71 of
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EXHIBIT 3




'S WEST, Ine.

L0t Colivr Sivel Yot S
, urear Diduredu 80203
230 Ot tphuin)
)eehadse xf...)

Lerasth: iz Quawnstisin

lohni & Kaly
fauerdad
o adbssle M huls

Aptil 25, 2000

CUNFIDENTIAL SETTLEMENT DOCUMENY
THIS LETTER 1S WRITTEN PURSUANT TO, .
AND 18 PROTECTED BY, RULE Of RVIDENCE 408
AND THE NONDISCLOSURE AGREEMENT

VIA FACSTMILE

Blake Fisher

Group VP, & Chief Planning Duv. Olficer
McLeodUSA

6400 C Strcet SW

Pust Office Box 3177

Cedgr Rapids, Jowa 52506 3 177

Re: US WEST/QWIEST MERGER: §clllcl\1211l aprecment

[Trade Secret Data Begins
Mcay Bloke:

*‘Ihis letier documents the preposcd seitlement teyms discussed by the partics over
e last several days. All of the terms uf scitfement documented in this letter are
expreasly contingent upon: (1) by no later than Tuesday, April 25, 2000, both parlice’
acceptance of the terrs of this confidentis! setilement agreement, which acccptance will
be doctmented below by the signature of authorized ropresentatives from U S WEST and
MecLeudUSA; (2) by no lator than Tuesday. Aptil 25,2000, McLcodUSA's withdrawal,
in wiiting, of its opposition to the U S WEST/QWEST mcrger In Minnesota, and
McLeodUSA's withdrawal, in wilting, from the merger dockels in all other states an the
fnllewing schedule: Arsizona by the end of business on Wedncsday. April 26, 2000,
Washinglon by the end of busincss on Thursday, April 27, 2000, and Montana, Utah and
Wyoming by the ead of business on Priday. April 28, 2000. In addition lo the foregolng,
McLeodUSA agrees to withdraw frum regulntory proceedings related to the K\’
divestiture of Qwest business activity to Touch Amecrica. Ine. McLeodUSA forther Y}
agrees 1o coordinate its withdrawal sctivilies with Qwest and U S WEST; (3)at the \
hearing 10 be held April 25. 2000 befure {he Minnesola Commission, Mcl.eodUSA will \ A
affirmatively support U § WEST*s Motlon for Reconsideration and will rccommend "'\\ 1A
merger spproval; and (4) closvse of the merper between U S WEST and QWEST, excepe
fou the payment of cash to Mcl.codUSA for the honblocked Centrex scrvice iesue and
suhscriber list information disputes, the hill and keep arrangement and the good faith
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nepotislions describued below, el of which are tied 1 Ml cudUSA's withdrawal from e

mcrger dockets.

1. In conslderution for Mcl.eodUSA's withdrawal from the micrger dockets,
atad within Nve (5) business days after McLoodUSA has withdrawn Its vpposition o tie
merper in sl states and Jismiceed its pending FCC complalnt reparding subscviber list
informution charpes, U S WEST eprees fo pay McTeodUSA $6 million tu resolve the
nonblocked Centrex setvice and sukscriber list Informetion billing dispulcs. The form uf
payment will consist of bil] credits (il poyment has not been made) or cash paymenls {0
McLeudUSA. This billing senlement will be documented in, and subject to, 2
confidential billing agreement between the perlies—t{he form of which the pa lies agree
to ncgotinte and execule by no later than Thursdey, April 27, 2000, which is a condition
1o withdrawals in Washington, Wyoming, Ulih, and Montana, Effcctive upon merger
closure und subject to the additionsl tetrms described below, U 8 WEST and McLeodUSA
apree 10 & §25.5 million billing dispute settlement to rcsulve miscellaneous disputes. The
Torm of billing setilement will consist of a cash payment to McLeodUSA, payable within

five () business days fallowing merger closure.

a. NONBLOCKED CENTREX SERVICE: Subject o McleodUSA's
withdrawal froni the merger dockets, McLeodUSA and U S WEST
agrea that npon payment to MoLeodUSA of the 36 million described
gbove, all disputed amounts through March 31, 2000 have been fully
resolved. Tn uddition, the partics agres to split the unbilled balances in
Yowa af the ticr=d rate. Elfeclive immadialely, for Centrex service
charges incurresd an u going-forward basis, the pariies will conlinue to
negotiute, in good faith, a business-to-business resolulion, These
selllement terms will be documented In, and subject to, a confidentul

billing oprecment between the parties,

b. SUBSCRINER LIST INFORMATION CHARGES: Subjectio
McLeodUSA's withdrawal from the merger dockets, U S WEST and
McLeodUSA agree thut upon payment of the $6 million described
abuve, all disputed amounts incurred through March 31,2000 heve
been fully resolved. McLeodUSA agrees to immediately dismiss its
pending FCC complaint regarding subscriber list information charpes.
wwﬂbmm basis, McLcodUSA will
3gree 1o pay the 5.04/3.06 rates for subscriber st information or such
other final ratcs as may be cstablished by any cost dockel proceedings
or rotes the perlice may negotiate, in good fuith, on a business-to-
busipess basis. Both parties rescrve the right to perticipate fully in
fuure rute determinstion proceedings. These seitlement terms will be
documented in, ind eubject to, a conlldential billing agreement
between the purtics.

¢. COMPENSATION FOR TRAFFIC EXCHANGE: Upon payment lo
McLeodUSA of the $6 million described above, In all states, for the
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period of March 1, 2000 through December 31,2002, the puttict agres
{0 mmediately amend thei exieling intcrconnection agreements o
revert 10 a bill and keep wrangement for local and internet-related
tralTic, and to incorparate euch a bill and keep arrangemeht intoc any
future interconnection agreements. Sulject to merger closure, both
pariics agree not 10 bill usmge lo onc another in any stste between
Maurch 1, 2060 und the date of merger closure. However, In the svenl
thet the merger between U S WEST and QWEST does not cloge, U S
WEST will retroactively bill McLeodUSA for the truc-up for
reciprocal compensation for USApe throuh February 29, 2000 at the
approprialc stetc commizsion rates. Both parties may bill cach other
retroactively. Jor the uesge not billed between March 1, 2000 and the
Jdate on which it is officially apnounced that the merger will not close,
bascd on appropriaic state commission rutes or the currently existdoy
interconncction agreement(s). U'S WEST and McLeodUSA agree to
pay the nondisputed portion of such retroactive usage billing &t the
appropriste state ratcs within five (5) business dnys of receiving each
other's invoices {or the same. In addilion, if the merger does not cleee,
the partics will immedistely amend (heir existing interconnection
agreements accordingly.

_ INTERIM PRICING: Subject to merger closure and in consideration
for the bill and keup arrangement agrecd upon above, U S WEST and
McLeodUSA agree that all inlerim rates, excepl reciprocal
compensation rates, will be treuted as final and uny fins) commission
orders catered in any of the 14 statcs In U S WEST"s lerritory throujsh
April 30, 2000, and on 2 going-fotward hasis through December 31,
2002, (except as such ordcrs may relate to reciprocal compensation
rates for {he period between March 1, 2000 ond December 31, 2002—
reciprocal compensalion is addressed in parsgraph 1.c. of thig
docurnent) will be applied prospectively to McLcodUSA, end not
retroactively. In oddition, U S WEST agrecs {hnt this scttiement term
will apply throughout the tcrms of the parties® existing interconnection
agreements. Thus, both Parties ogree not ta bill cach other for any
{rue-ups assoclated with final commission orders that affect interim
prices and releasc claims for such rrue-ups. These settlement trms
will be documented in, and subject to, 8 confidential billing ngreemcnt
between the parlics.

CENTREX SERVICE AGREEMENTS: For McLcodUSA's fve-yeur
Centrex Service Agreements that cxplire before December 31, 2002,
the partics agree to exiend the terms and pricing of those agreemcnls
until December 31, 2002, This seltlement term will be docuniented in,
and subject to, & confidential billing agteement between the partics.
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U 'S WEST und McLcodUSA will engage in gecd

2, EfTective immediately, d)

fuith clforts 1o resolve eny outstanding issues. ln addition, Mc},eodUSA agrees o
rovide to US WEST 2 revised prioritized forecast for its services by Mey 31, 2000.

: U 8 WEST and QWEST,US WEST agrees, with its

Upon the succesefbl merger of . _ c .
supccessor, 1o continue to work in good feith with MCLCt.\d US{\. an a business-to-busincss
basis, on matters jmportant to {he parties’ bugincss relalionship.

Trade Secret Data Ends]
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Terms of settfement acceptad by:
U S WEST, INC.

9 Qu g

Jahn Al <
President, Wholesale Mu‘kc.ta

MCLEODUSA

Bz, S——a = 9,
) Rlake O. Fisher , 3%

8- .1} G“Ouf Vice Pr‘e&fddnt’
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EXHIBIT 4



U 8 WEST Communications, inc.

1801 Cadomia Streerl, Suite 2410

Denver, CO 80202 . bERFTR IS
s AP ORI ]

:-t:nmmwo LV a2 B baes

- ot
e Al

lites betwer here &

Kathy Fleming
Vics Pretoct
Intarconnaction implirmantation

June 1, 2000

Thomas W. Hartmann
General Counsel

SBC Telecom Inc.

130 East Travis, 5* Floor

San Antonio, TX 78205

Dear Tom;

This letter documents the proposed settiement terms discussed between
U S WEST Communications, Inc. (‘U S WEST") and SBC Telecom, Inc. ("SBCT").
U S WEST and SBCT are referred to as the "parties.” If both parties accept the terms
of the settlement addressed in this letter, each will execute a copy of this letter in the
signature spaces provided on the last page. Such signature pages can be executed in
duplicate, and faxes will be treated as originals. All of the terms of settlement
decumented in this lefter are expressly contingent upon; (1) SBCT's immediate and
formal withdrawal, no later than June 2, 2000, in writing, of its opposition to the
U S WEST/QWEST merger in those proceedings where SBCT is an intervenor; and (2)
SBCT's immediate agreement not to intervene or otherwise oppose the
U S WEST/QWEST merger in any other state forum. The terms of this proposed
settlement shall apply in all U S WEST states in which SBCT is or becomes a certified
telecommunications carrier.

1. IMPLEMENTATION OF INTERCONNECTION AGREEMENTS UPON
SIGNATURE

Subject to SBCT's Immediate and formal withdrawal in the above referenced
proceedings, U S WEST will, at SBCT's request, process SBCT's service orders upon
both parties’ execution of an interconnection agreement prior to state commission
approval of such interconnection agreement. This commitment only pertains to the
processing of SBCT's orders for the establishment and testing of SBCT's network for
the purpose of interconnection and does not include processing of orders for unbundled
network elements. The parties agree that live customer traffic will not commence until
after the relevant state commission approves the interconnection agreement, in
accordance with the terms of the interconnection agreement. The parties further agree
that.any existing performance measurements or penalties that may be included in an



Thomas W. Hartmann
June 1, 2000
Page 2

interconnection agreement or which apply to the interconnection agreement by state
commission rule will not apply prior to state commission approval of the interconnection
agreement. U S WEST shall receive and process all appropriate forms and information,
in accordance with the interconnection agreement, that are necessary to activate pre-
order, order, maintenance and repair systems on and after the date of the relevant state
commission approval of the interconnection agreement. U S WEST shall implement this
commitment no later than June 8, 2000. Consistent with the provisions in this
paragraph and beginning June 8, 2000, SBCT may order, and U S WEST shall
provision, services available under an interconnection agreement immediately upon
execution of that interconnection agreement by both parties and before state
commission approval; provided that SBCT has met the other U S WEST administrative
prerequisites to place an order with U S WEST in the applicable state (e.g., co-provider
questionnaire, forecasts). SBCT agrees to assume all the risks associated with a state
commission's failure to approve, or modification of, the interconnection agreement,
provided that U § WEST supports approval of the interconnection agreement. In
addition, U S WEST shall be relieved of its obligations in this paragraph in a particular
state if a commission in that state prohibits U S WEST from implementing an
interconnection agreement upon signature, and prior to state commission approval,
provided that U 8 WEST supports approval of the interconnection agreemant.

2. ©  PENDING DS3 FACILITY IN SEATTLE, WASHINGTON at 1505 5" AVENUE,
Suite 205

In addition to SBCT's immediate and formal withdrawal in the above referenced
proceedings, SBCT will perform all activities necessary, including obtaining ladder
racking and obtaining power, in order for U S WEST to terminate the OC12 at 1505 5%
Avenue, Suite 205, Seattle, Washington, on SBCT's premises, and to provide the DS3.
U S WEST will commit to a June 27, 2000 service ready date, if by June 12, 2000,
SBCT can perform all activities necessary, including obtaining ladder racking and
obtaining appropriate power, in order for U S WEST to make the OC12 operational and,
consequently, provide the DS3. If SBCT cannot perform by June 12, 2000, U S WEST
will make all reasonable efforts to provide the OC12 and DS3 as soon as possible, but
no later than 16 business days after SBCT has performed all necessary activities
required in order for U S WEST to make the OC12 operational and, ¢consequently,
provide the DS3. U S WEST will, upon SBCT's request, provide avallable services
over copper facilities as they are avallable today.

3. AMENDMENTS TO INTERCONNECTION AGREEMENTS
When SBCT opts into an interconnection agreement under Section 252(i) of the

federal Telecommunications Act of 1986, U S WEST will begin to negotiate
amendments to those agreements in good faith prior to state commission approval of
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the interconnection agreement. Furthemmore, when an amendment to an
interconnection agreement is reached, U S WEST will implement the amendment upon
execution by both parties prior to state commission approval of the interconnection
agreement or the amendment, provided such action is not prohibited by the state
commission in that state. This commitment only pertains to the processing of SBCT's
orders for establishment and testing of SBCT's network for the purpose of
interconnection and does not include processing of orders for unbundled network
elements. The parties agree that live customer traffic will not commence until the
appropriate state commission approves the interconnection agreement. The parties
further agree that any existing performance measurements or penalties that may be
included in the interconnection agreement or which apply to the interconnection
agreement by state commission rule will not apply prior to the approval of the
interconnection agreement by the relevant state commission,

4. AVAILABILITY OF INTERCONNECTION AGREEMENT AMENDMENTS
RESULTING FROM SETTLEMENT AGREEMENTS BY PARTIES TO THE
U S WEST/QWEST MERGER DOCKET

In those states where U S WEST has entered into a settiement agreement with a
party to the U S WEST/QWEST merger docket which results in an amendment to the
interconnection agreement between U S WEST and that party, U S WEST shall make
that amendment available to SBCT in the state(s) where the amendment is filed. Upon
execution of any amendment to an interconnection agreement with a party to the state
merger proceeding which results from a settlement agreement with such party in the
U s WEST/QWEST merger docket in a state proceeding, U S WEST will provide such
amendment to SBCT within 7 business days after it has been filed for state
commission approval. U 8 WEST will then expeditiously make available an identical
amendment to SBCT, if SBCT desires.

The parties agree that they have engaged in negotiations with regard to the
terms contained in this settlement document and, as such, any term cannot be used by
one party against the other party as an admission or o prove that the party supporis or
has acquiesced in any way to the positions contained herein. The parties further agree,
that for an alleged breach of a term contained in this agreement, an aggrieved party
may use any procedural avenue available to the party provided by the underlying
interconnection agreements, state statute or commission rules.

Very truly yours,

A

Katherine Flemi
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TERMS OF SETTLEMENT ACCEPTED BY:

U S WEST Communications, Inc.

Z
[name]

P Strkesse Iuts oot Phligyat”

[title)

SBC Telecom, Inc.

[name]

[title]



TERMS OF SETTLEMENT ACCEPTED BY:

U S WEST Communicalions, inc.

[name]
[Ltle])
SB , Inc
/ W
p-q
[name)

President-SBC Telecom, Ing.

ftite]




Amendment No, &5
to the Interconnection Agreement
Between
(CLEQC)
and
Qwest Corperation
(t/k/a U § WEST Communications, Inc.)
for the State of

This Amendment No. ;

 (“Amendment”) is made and entered into by and between ____
(“CLEC") and Qwest Corporation (formerly known as U S WEST
Communications, Ine.) (“Qwest”’). CLEC and Qwest may be referred to herein
collectively as the “Parties” or individually as a “Party.” -

RECITALS

WHEREAS, CLEC and Qwest entered into. an Interconnection Agreement (the
“Underlying Agreement”) for service in the state of that was approved by the ___
Public Utility Commisslon (“Commission”); and

WHEREAS, CLEC and Qwast entered Into an amendment to the Underlying Agreement,
Amendment No. _ related to Line Sharing that was approved by the Commission; and

WHEREAS, CLEC and Qwest desire to amend the Underlying Agreement, as amended
in Amendment No. ___ to the Underlying Agreement, by incorporating the terms,
conditions and rates contained herein.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual terms, covenants and conditions
contained in this Amendment and other good and valuable consideration, the receipt and
sufficlency of which is hereby acknowledged, the Parties agree as follows:

1. General.

This Amendment is made In order to replace the Interim Line Sharing Agreement
entered into between CLEC and U S WEST Communications, Inc. on the 24" day of
April, 2000, and to replace Amendment No. ___ to the Underlylng Agreement with
ihe terms, conditions and rates set forth in Attachment 1 to this Amendment and

replace both with the terms, conditions and rates as set forth in Attachment 1 1o this
Amendment.

2. Eflective Date.

This Amendment shall be deemed effective upon approval by the Commission;
however, the Parties may agree to implement the provisions of this Amendment
upon execution, To accommodate this need, CLEC must generate, if necessary, an
updated Customer Questionnaire. In addition to the Customer Questionnaire, all
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necessary billing codes will need to be loaded by Qwest into its billing systems.
CLEC will be notified when all billing system updates have been made. Actual order
processing may begin once these requirements have been met.

Further Amendments.

Except as modified herein, the provisions of the Underlying Agreement shall remain
in full force and effect. Nelther the Underlying Agreement nor this Amendment may
be further amended or altered except by written instrument executed by an
authorized representative of both Parties.

Proprietary Information.

Qwest and CLEC agree that the information exchanged during the negotiation of this
Amendment, whether in oral, written, graphic, electromagnetic or other tanglible form,
is Proprietary Information under the Nondisclosure Section of the Underlying
Agreement.

Commission Approval.

Qwest and CLEC agree to work together in good faith to secure expeditious approval
of this Amendment by the Commission without modification.

The Panties, intending to be legally bound, have executed this Amendment as of the
dates set forth below, in multiple counterparts, each of which is deemed an original,
but all of which shall constitute one and the same instrument.

(CLEC) ' Qwest Corporation (t/a

U S WEST Communications, Iric.)

Authorized Signature Authorized Signature

Name Printed/Typed Name Printed/Typed

Title Title

Date Date




Attachment 1
Line Sharing
1.1 Description

Line Sharing provides CLEC with the opportunity to offer advanced services
simultaneously with an existing end user’s analog voice-grade (POTS) service on
a single copper loop, referred to herein as the “Shared Loop” or “Line Sharing,”
by using the frequency range above the voice band on the copper loop. This
frequency rangs will be referred to herein as the high frequency spectrum
network element or “HUNE.” The POTS service must be provided 1o the end
user by Qwest.

1.2 Terms and Conditions

1.21 General

1.2.1.1To order the HUNE, CLEC must have a POTS splitter
installed in the Qwest Wire Center that serves the end user
as provided for in either Section 1.3 or Section 1.4 of this
Amendment and the end user must have dial tone
originating from a Qwest switch in that Wire Center. CLEC
must provide the end user with, and is responsible for, the
installation of any equipment necessary for the end user to

recelve separate voice and data service across a single
copper laop.

1.2.1.2 POTS splitters must meet the requirements for central
office equipment collocation set by the FCC or be
compliant with ANSI T1.413,.

1.2.1.3 CLEC may use the HUNE to provide any xDSL services
that are compatible with Qwest's POTS service. Such
services that currently are presumed to meet this standard
are ADSL, RADSL, G.ite and Multiple Virtual Line
transmission systems. In the future, additional services
may be used by CLEC, to the extent those services are

deemed acceptable for Line Sharing deployment under
applicable FCC rules.

1.2.1.4 Neither CLEC nor Qwest may utilize the high frequency
portion of a given copper loop if a different
telscommunications carrier already is using the frequency
range above the voice band on that loop to provide data
services, unless the end user of that loop or Qwest or
CLEC, with Proof of Authorization from the end user,
disconnects the service of the original telecommunications

carrier being provided on the frequency range above the
voice band. ‘




an

1.2.1.5 CLEC will be able to request conditioning of Shared Loops.
Qwest will perform requested conditioning, Including
removal of load colls and excess bridged taps, of loops. If
CLEC requests conditioning, and such conditioning
significantly degrades the voice services on a loop to the
point that it is unacceptable to the end user, CLEC shall
pay the rate set forth in Appendix A of the Underlying
Agreement for conditioning to restore the loops to their
original state.

1.2.1.6 Qwest will provide CLEC with access to the HUNE through
POTS splitters installed in Qwest Wire Centers. POTS
splitters may be installed in Qwest Wire Centers In elther of
the following ways at the discretion of CLEC: (a) via the
standard Collocation arrangements set forth in the
Collocation Section of the Underlying Agreement; or (b) via
Common Area Splitter Collocation as set forth in Section
1.4 of this Amendment. Under either option, POTS
splitters will be appropriately hard-wired or pre-wired so
that Qwest -is not required to inventory more than two
points of termination. !

1.2.1.7CLEC will provide Qwest with non-binding, good faith
rolling quarterly forecasts for Shared Loop voiumes on a
Wire Center-by-Wire Center basis. Qwest will keep CLEC
forecasts confidential and will not share such forecasts
with any person involved in Qwest retall operations,
product planning or marketing.

CLEC Collocation Area POTS Splitter

1.3.1 If CLEC elects to have POTS splitters installed in Qwest Wire
Centers via the standard Collocation arrangements set forth
in the Collocation Section of the Underlying Agreement,
CLEC will be responsible for purchasing the POTS splitters.
CLEC salso will be responsible for installing and maintaining
POTS splitters in its Collocation areas within Qwest Wire
Centers. :

13.2 CLEC may designate some or all of its existing DSO
terminations for use in connection with Line Sharing. Qwest
will perform any necessary DSO termination reclassifications,
frame re-stenciling and related work for which it is responsible
and that is required to provision Line Sharing.

1.3.3 CLEC may choose to have Qwest provide the cabling used
for DSO terminations for Line Sharing subject to a charge that
will cover the cost of the cabling, plus any additional pass
through vendor invoice costs such as applicable state taxes,
shipping and handling, incurred by Qwest. [n the alternative,
CLEC may provide all such cabling to Qwest. Qwest will not
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be responsible for any inability to obtain cabling from vendors
because of equipment shortages or equipment delays.

Two Interconnection Tie Pairs (ITPs) and two pre-wired DSO
terminations will be needed to connect POTS spilitters to the
Qwest network. One ITP will carry both voice and data traffic
from the COSMIC/MDF to an appropriate intermediate
distribution frame. From this frame, one DSO termination will
carry both voice and data traffic to the POTS splitter located
in CLEC's Collocation area. The voice and data traffic will be
separated at the POTS splitter. The data traffic will be routed
to CLEC's network within its Collocation area. The voice
traffic will be routed to the COSMIC/MDF switeh termination,
COSMIC/MDF via the intermediate distribution frame, using a
second DSO termination and a second ITP.

The demarcation point batween Qwest’s network and CLEC’s
network will be the:place where the combined voice and data
loop is cross connected to the intermediate distribution frame.

1.4 Common Area Splitter Collocation

1.4.4

1.4.2

it CLEC elects to have POTS splitters installed in Qwest Wire
Centers via Common Area . Splitter Collocation, the POTS
splitters will be installed in those Wire Centers in one of the
following locations: (a) in a relay rack as close to CLEC's DS0
termination points as possible; (b) on an intermediate
distribution frame to the extent such a frame is avallable; or
(¢) where options (a) and (b) are not available due to physical
space limitations in the Wire Centers, or in Wire Centars with
network access line counts of less than 10,000, on the
COSMIC/MDF or in some other appropriate location such as
an existing Qwest relay rack or bay. CLEC either may
purchase POTS spiitters or have Qwest purchase POTS
splitters on its behalf subject to full reimbursement as
described in Section 2.4.1 of this Amendment. Qwaest wiil be
responsible for the installation and maintenance of the POTS
splitters, but CLEC will lease the POTS spiitters to Qwest at
no cost. Qwest may co-mingle the POTS splitter shelves of
different telecommunications carriers in a single relay rack or
bay or, in the case of the option (c) above, Qwest may co-
mingle the POTS splitter shelves with Qwest miscsllaneous
equipment. Qwest will not be responsible for shortages of
POTS splitters, or Qwest's inability to obtain POTS splitters
from vendors, if acting as purchasing agent on behalf of
CLEC.

CLEC may designate some or all of its existing DSO
terminations for use in connection with Line Sharing. Qwest
will perform any necessary DSO termination reclassifications,
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1.4.3

144

1.4.5

frame re-stenciling and related work for which it is responsible
and that is required to provislon Line Sharing.

CLEC may choose to have Qwest provide the cabling used
for DSO terminations and/or TIE Cables subject to full
reimbursement, or CLEC may provide all such cabling to
Qwest. Qwest will be responsible for the installation and
maintenance of the TIE Cables connecting the POTS spilitters
and the appropriate ‘distribution frame. In addition, CLEC
may request that Qwest directly cable the data port of the
POTS splitter to its Collocation area under these same terms.
Qwest will not be responsible for any inability to obtain

cabling from vendors because of equipment shortages or
equipment delays.

Two ITPs and three pre-wired TIE Cables and one pre-wired
DSO0 termination will be needed to connect the POTS splitters
to the Qwest network. One TP will carry both voice and data
traffic from the COSMIC/MDF to an appropriate intermediate
distribution frame. From this frame, one TIE Cable will carry
both voice and data traffic to the POTS splitter. The voice
and data traffic will be separated at the POTS splitter, and the
separated voice and data traffic will be routed to the
intermediate distribution frame via separate TIE Cables (i.e.,
the second and third TIE Cables). At the intermediate
distribution frame, the data traffic will be routed to CLEC's
Collocation area via a DS0 termination, and the voice traffic
will be routed to the COSMIC/MDF via a second ITP. In the
alternative, CLEC may request that Qwest directly cable the

data port of the POTS splitter to the CLEC Collocation area
under these same terms.

The demarcation point between Qwest’s network and CLEC’s
network will be at the place where the data loop leaves the
POTS splitter on its way to CLEC’s Collocated equipment.

Line Sharing Deployment
1.5.1

With the exception of the true up described in Section 2.9 of
this Amendment, the applications submitted by CLEG 1o
Qwest for installation of POTS splitters between March 24,
2000 and April 10, 2000 pursuant to the Interim Line Sharing
Agreement dated April 24, 2000 will continue to be governed
by the rates, terms and conditions of the Interim Line Sharing
Agreement. All subsequent applications will be governed by
this Amendment. The rates, terms and conditions of the
Interim Line Sharing Agreement are incorporated into thig
Amendment, as Exhibit A attached hereto and incorporated

herein, to govern applications submitted by CLEC between
Mareh 24, 2000 and April 10, 2000,




1.5.2

1.5.3

New applications for installation of POTS splitters will be
processed in the manner outlined in the Collocation Section

of the Underlying Agreement tor Cageless or Common
Collocation.

CLEC may submit applications for additional DSO termination
installations and/or reclassifications to support Line Shatring.
Qwest will process any such applications for augmentation
and/or reclassification of DSO0 terminations under intervals as
outiined in this Section.

1.5.3.1 Augmentation intervals will be 30 days, subject to the
following terms and conditions identified below:

1.5.3.1.1 CLEC will provide a quarterly forecast to
Qwest in advance of placing applications.
Upon receipt of the Inltlal forecast, the .
interval for augments forecasted in the first
month will be 60 days. The interval for each
subsequent month will be 30 days.

1.5.8.1.2 The forecast must included, at a minimum,
the following:

(&) Month each application wili be sent;

(b) The Wire Center by common name for
each application;

(c) Type of terminations required for each
level of connection; and

(d) Whether the termination types are the
same as existing or, if different, what
numbering requested on the block.

1.53.2 The interval for reclassification will be 15
days, subject to the following terms and conditions
identified below:

1.5.3.21 If requested reclassification engineering
results in additional requirements for DS0
terminations and/or TIE Cable support, the
Interval will default to the interval for
augmentation, which is 30 days.

1.5.8.3 If an application for augmentation and/or reclassification is
not included in the above forecast, the application will
default to the interval found in the Collocation Section of
the Underlying Agreement.



1.5.4
®

2.1.1

In the event CLEC, or Qwest acling as purchasing agent for
CLEC, is unable to procure any equipment needed to
complete all work required by applications submitted to Qwest
by CLEC, including, but not limited to, POTS spilitters or
cabling, Qwest will install the subject equipment when
aveailable.

If Qwest, acting as purchasing agent for CLEC, is unable to
procure in a timely manner any equipment needed to
complete all work required by applications submitted to Qwest
by CLEC, including, but not limited to, POTS splitters and
cabling, CLEC may provide Qwest with the subject
equipment. CLEC will be notified by Qwest of the required
material on-site date for the affected Qwast Wire Center(s)
and CLEC will have two (2) business days to determine if it
will be able to provide the subject equipment in advance of
the material on-site date. If CLEC does not notify Qwest in
writing of its intent to provide the subject equipment within this
two (2) business day period, or if CLEG provides such notice
to Qwest but then fails to provide Qwest with the subject
equipment in a timely mannar, Qwest will install the subject
equipment when avallable.

2. Rate Elements and True Up

2.1 " Recurring Rates for Line Sharing

Line Sharing Charge — CLEC will pay a monthly recuming
charge to Qwest per Shared Loop for elements associated
with providing xDSL service across each Shared Loop. The
charge Is set forth in Exhibit B attached hereto and
incorporated herein.

2.1.1.1 The cost that Qwest claims it will incur to upgrade its OSS

to support Line Sharing is $12,086,608.00 (the “OSS
Cost"). $1.00 of the Line Sharing Charge will be used to
reimburse Qwest for these costs over a seven (7) year
period. All cther telecommunications carrlers that order
Shared Loops from Qwest also will be required to
reimburse Qwest in some manner for these same costs
and their demand included in the OSS cost recovery
calculation. Once Qwest has fully recovered the subject
costs trom CLEC and other telecommunications carriers,
including the time value of the $12,068,608.00 at an
annual rate of 12.4%, the Line Sharing Charge will be
reduced 1o $3.89. In the event that Qwest has not fully
recovered the subject costs before the Underlying
Agreement terminates, the Parties agres that any
replacement agreement(s) governing Line Sharing will
include a recurring monthly charge of $1.00 per Shared
Loop, or whatever different amount has been mutually



2.2

2.3

2.4

agreed to by the Parties or established pursuant to the

following paragraph, until such time that Qwest fully
recovers the subject costs.

The Parties will re-examine the recovery of the OSS Cost
every 18 months. The Parties will determine, at that time,
whether Qwaest is on track to recover the time value of the
$12,068,608.00 at an annual rate of 12.4% at the end of
seven (7) years from the date of this Amendment. #f not,
the Parties will re-negotiate the amount of the Line Sharing
Charge, either upwards or downwards, to be paid for 0SS
with the express purpose of providing full recovery of the
0SS Cost at the end of seven (7) years from the date of
this Amendment. Any dispute betwsen the Parties
regarding a new amount to be paid for the OSS Cost in the
Line Sharing Charge will be resolved pursuant to the
dispute resolution provisions set forth in the Dispute
Resolution Section of the Underlying Agreement.

Nonrecurring Rates for Line Sharing

2.21 Basic Installation Charge — A nonrecurring charge will apply
for the installation of each Shared Loop. This charge covers
both the installation and the eventual disconnect of the
Shared Loop. The charge is set forth in Exhibit B.

Recurring Rates for Common Area Splittar Collocation

2.3.1 Rent and Maintenance Charge ~ A monthly recurring charge
will apply for each POTS splitter located in a Qwest Wire
Center to cover the rent for the space occupied by each such
POTS spiitter and the maintenance associated with each
POTS spilitter. The charge is set forth in Exhibit B.

Nonrecurring Rates for Common Area Splitter Collocation

2.4.1 POTS Splitter Charge — A nonrecurring charge will apply for
each POTS splilter purchased by Qwest on behalf of CLEC.
Pursuant to Section 1.4.1 of this Amendment, the charge will
equal the cost of the POTS splitters, plus any pass through
vendor invoice costs such as taxes, shipping and handling,
and any similar charges assessed Qwest by vendors in
connection with the purchase of the POTS splitters.

24.2 Engineering Charge — A nonrecurring charge will apply for
each application submitted to Qwest by CLEC for placement
of POTS splitters in Qwest Wire Centers. Thig charge will be
assessed per application, not per POTS splitter requested in
each application, and it will cover the engineering Qwest will
need to perform in connection with such applications. This
charge is set forth in Exhibit B.

ranp
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2.4.3

Common Area Splitter Callocation Charges — A nonrecurring
charge wiil apply for the placement of each POTS splitter in a
Qwest Wire Center, The charge will differ depending on
Which of the following architactures is used when placing a
given POTS splitter in a Qwast Wire Center:

(a) Option 1 — Consistent with Section 1.4 of this

' Amendment, POTS splitters may be located in
a relay rack or bay with the data connection to
CLEC's Collocation area routed through q
block on a distribution frame. The charge for
this option will cover, among other things, a
shelt in the relay rack or bay, necessary TIE
Cablas and blocks on the distribution frame
where CLEC's D3SO terminations terminate.
The charge is set forth in Exhibit B,

(b) Option 2 ~ Consistent with Section 1.4 of this
Amendment, POTS splitters may be located in
a rclay rack ot bay with the data connection to
CLEC’s Collocation area routed directly from
the POTS splitter to the Collocation area. The
charge for this option will cover, among other
things. a shelf In the relay rack or bay,
necessary TIE Cables and blocks on a
distribution frame. The charge is set forth in
Exhibit B.

(c) Option 3 — Consistent with Section 1.4 of this
Amendment, POTS splittcrs may be located on
a distribution frame with the data connection to
CLEC's Collocation ares routed through a
block on a distribution frame, The charge for
this option will cover, among other things,
epace on a distribution frame, blocks on a
distribution frame and necessary TIE Cables,
The charge is set forth in Exhiblt B.

(d) Option 4 — Consistent with Section 1.4 of this
Amendment, POTS splitters may be located on
a distribution frame with the data connection to
CLEC's Collocation area routed directly from
the POTS spilitter to the Collocation area, The
charge for thig option will cover, among other
things, space on a distribution frame, blocks on
a distribution frame and necessary TIE Cables.
The charge is set forth in Exhibit B.

Nonrecurring Rates for Shared Loop Conditloning and Restoration

10



2.6

2.7

2.8

25.1

25.2

Conditioning Charge — A nonrecurring charge will apply to the
conditioning of Shared Loops if such a charge has been
approved by the Commission. Consistent with Section
1.2.1.5 of this Amendment, this charge will cover the removal
ot load coils and excess bridged tap. The charge, if any, is
set forth in Appendix A to the Underlying Agreement.

Restoration Charge — A nonrecurring charge will apply
whenever, pursuant to Section 1.2.1.5 of this Amendment,
Qwest must restore Shared Loops to their original state after
being asked by CLEC to condition the Shared Loops. The
charge will equal the charge approved by the Commission for
removal of load coils and excess bridged taps as set forth in
Appendix A to the Underlying Agreement. If the Commission
has not approved a charge for conditioning, the charge for
restoration will be assessed on a time and materials basis.

Nonrecurring Rates for DSO Termination Reclassifications

2.6.1

Reclasslfication Charge — A nonracurring charge wili apply for
reclassification of existing DSO terminations to Line Sharing.
Consistent with Section 1.3.2 and Section 1.4.2 of this
Amendmert, this charge will cover frame re-stenciling,
engineering and any other work required to effectuate DSO
termination reclassifications. The charge will be assessed on
a time and materials basis.

Nonrecurring Rates for DSO Termination Augmentations

271

Augmentation Charge — A nonrecurring charge will apply to
augment the number of DSO terminations available for use in
connection with Line Sharing. The charge will cover the cost
associated with adding DSO terminations between CLEC's
Collocation areas and applicable intermediate distribution
frames. The charge is set forth in Appendix A to the
Underlying Agresment.

Nonrecurring Rates for Repair and Maintenance

2.8.1

2.8.2

Trouble Isolation Charge — A nonrecurring charge will apply
for trouble isolation testing performed by Qwest at the request
of CLEC in accordance with Section 4.3.3 of this Amendment.
This charge will be assessed at the rate approved by the
Commission and set forth in Exhibit B. If the Commission has

not set or approved a rate, the charge will be assessed on a
time and materials basis.

Additional Testing Charge — A nonrecurring charge will apply
for any additional testing performed by Qwest at the request
of CLEC in accordance with Section 4.3.4 of this Amendment.
This charge will be assessed on a time and materials basis,

11




. 29 TrueUp

2.9.1

The rates established in this Amendment are “mutually
agreed to permanent prices,” as that term is used in Section
26 of the Interim Line Sharing Agreement dated April 24,
2000 and the Parties agree to true up all charges assessed
CLEC by Qwast for Line Sharing under the Interim Line
Sharing Agreement to the rates established in this
Amendment. The Parties further agree to use good faith,
reasonable efforts to conclude this true up within six (6)
months of the date this Amendment is approved by the
Commission. In the event the Partias are unable to mutually
agres on a true up within this six (6) month period, they agree
1o submit any unresolved issues to an arbitrator for resolution

pursuant to the Dispute Resolution Section of the Underlying
Agreement,

2,10 Effectiveness of Rates

2.101

The Parties agree that the rates established in this
Amendment will remain in effect without modification until
such time as the Underlying Agreement is replaced or
terminates unless: (i) both Qwest and CLEC agree in writing
to different rates; or (li) Qwest voluntarily agrees to different
rates with another telecommunications carrier and CLEC
decides to adopt those rates. Among other things, this
means that CLEC cannot adopt rates established by the
Commission, a court ar another governmental agency or body

to the extent those rates differ from the rates established in
this Amendment.

211  Separate Subsidiary

2.11.1

3. Ordering Process

In the event Qwest establishes a separate subsidiary to
provide xDSL or other data services, and that separate
subsidiary Line Shares with Qwest, Qwest will provision Line
Sharing to the separate subsidiary at the same rates Qwest
then is wusing to provide Line Sharing to other
telecommunications carriers. Those same rates will be made

available to all telecommunications carriers on a
nondiscriminatory basis.

3.1 Shared Loop

3.1.1

As a part of the pre-order process, CLEC can access lcop
characteristic information through the Loop Information Tool.
CLEC will determine, in its sole discretion and at lts risk,
whether to order the HUNE across any specific copper loop.

12



3.2

3.3

3.1.2

3.1.3

3.1.4

3.1.5

Qwest and CLEC will work togsther to modify the Loop
Information Tool to better support Line Sharing.

The appropriate DS0 termination frame terminations dedicated
to POTS splitters will be provided on the Line Sharing APOT
form one (1) day prior to the ready for service date or at an
interval ordered by the Commission or further agreed to by
Qwest and CLEC in writing. Qwest will administer all cross
connects/jumpers.

Basic Installation ift and lay” procedures will be used for all
Shared Loop orders. Under this approach, a Qwest
technician “lifts™ the loop from its current termination in a
Qwest Wire Center and “lays” it on a new termination
connecting to CLEG’s Collocated equipment in the same Wire
Center. :

Qwest will provision the Shared Loop within the standard
unbundied loop provisioning interval at least 90% of the time.
Qwest and CLEC acknowledge that this interval may be
subject to improvement based on systems mechanization
and/or relevant legal or regulatory requirements.

CLEC shall not place orders .for Shared Loops until all work
necessary to provision Line Sharing in a given Qwest Wire
Center, inciuding, but not limited to, POTS splitter installation
and DSO termination reclassification, has been completed.

Common Area Splitter Collocation

3.2.1

3.2.2

New POTS splitter shelves may be ordered via a single
Callocation application form and quote preparation fee. The
Collocation intervals contained in this Amendment wiil apply.

New POTS splitter sheives may be ordered with an existing
Collocation arrangement. CLEC must submit a new
Collocation application form and the quote preparation fee to
Qwest. Standard Cageless and/or Common Coliocation

intervals will apply as set forth in the Collocation Section of
the Underlying Agreement.

DS0 Termination Reclassifications

3.3.1

To the extent CLEC has existing DSO terminatlons extending
from an intermediate distribution frame to its Collocation
space, CLEC may request that thess existing DSO
terminations be reclassified for use with Line Sharing as set
forth in Section 1.5.3 of this Amendment. CLEC shall request

such reclassification through the same process used to order
new DSO terminations.
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4, Repair and Maintenance

4.1

4.2

4.3

Qwest will aliow CLEC to access Shared Loops at the point where the
combined voice and data circuit is cross connected to the POTS spilitters.

Qwest will be responsible for repairing voice services provided over
Shared Loops and the physical line between network interface devices at
end user premises and the point of demarcation in Qwest Wire Centers.
Qwest also will be responsible for Inside wiring at end user premises in
accordance with the terms and conditions of inside wire maintenance
agreements, if any, between Qwest and its end users. CLEC will be
responsible for repalring data services provided on Shared Loops. Qwest
and CLEC each will be responsible for maintaining its equipment. The
entity that controls the POTS splitters will be responsible for their

* maintenance.

Qwest and CLEC will continue to develop repair and maintenance
procedures for Line Sharing and agree to document final agreed to
procedures in a methods and procedures document that will be made
available on Qwest's web site. In the interim, Qwest and CLEC agree
that the following general principles willl guide the repair and maintenance
process for Line Sharing.

4.3.1 it an end user reports a voice setvice problem that may be
related to the use of a Shared Loop for data services, Qwest
and CLEGC will work together and with the end user to solve
the problem to the satistfaction of the end user. Qwest wili not
disconneact the data service provided to an end user over a
Shared Loop without the written permission of CLEC uniess
the end user's voice service is so degraded that the end user
cannot originate or receive voice grade calls and/or the end
user authorizes Qwest to disconnect the data service. Qwest
will notify CLEC whenever this occurs upon voice trouble
ticket closure.

432 Qwest and CLEC each are responsible for their respective
end user base and setvices. ‘

4.3.3 Qwest will test for electrical faults (i.e., opens, shorts, and/or
foreign voltage) on Shared Loops in response to trouble
tickets initiated by CLEC. When trouble tickets are initiated
by CLEC, and such trouble is not loocated in Qwest’s netwark,
QOwest will assess CLEC the charge specified in Section 2.8.1
of this Amendment.

434 When trouble reported by CLEC is not isolated or identified by
tests for electrical faults (i.e., opens, shorts, and/or foreign
voltage), CLEC may request that Qwest perform additional
testing and Qwest may decide to not perform the requested
testing where it believas in good faith that additional testing Ie
unnecessary because the test requested has already been

14




4.4

4.5

4.6

Other

5.1

52

performed or otherwise duplicates the results of a previously
performed tast. In this case, Qwest will provide CLEC with
the relevant test results on a case-by-case basis. |If this
additional testing uncovers electrical fault trouble in the
portion of the network for which Qwest is responsible, CLEC
will not be charged by Qwest for the testing. |If this additional
testing uncovers a problem in the portion of the network for
which CLEC is responsible, Qwest will assess CLEC the
charge specified in Section 2.8.2 of this Amendment.

When POTS splitters are installed in Qwest Wire Centers via Common
Area Splitter Collocation, CLEC will order and install additional splitter
cards as necessary to increase the capacity of the POTS splitters. CLEC
will [eave one unused, spare splitter card in every shelf to be used for
repair and maintenance until such time as the card must be used to fill the
shelf to capacity.

When POTS splitters are installed in Qwest Wire Centers via standard
Collocation arrangements, CLEC may install test access equipment in its
Collocation areas in those Wire Centers for the purpose of testing Shared
Loops. This equipment must meet the requirements for central office
equipment set by the FCC,

Qwest and CLEC will work together to address end user initiated repair
requests and to prevent adverse impacts to the end user,

Qwest and CLEC .agree to the foregoing rates, terms and conditions for
Line Sharing without waiving current or future relavant legal rights and
without prejudicing any position Qwest or CLEC may take on relevant
issues before state or federal reguiatory or legislative bodies or courts of
competent jurisdiction. This Section specifically contemplates, but is not
limited to, the following: (i) the positions Qwest and CLEC take in any cost
docket; and (i) the positions Qwest or CLEC might take before the FCC
or any state public utility commission related to the rates, terms and
conditions under which Qwest must provide CLEC with access to Shared
Loops,

Qwest and CLEC agree to work together to address and, where
necessary and possible, find solutions for the following Line Sharing
implementation Issues: (i) the development of processes for handling all
orders for the HUNE which reflect different end user action scenarios
Including but not limited to; end user changes or disconnects volce
service; end user changes or disconnects data service provider; and/or
end user orders new voice and data service simultaneously; (ii) Qwest’'s
ability to handle the existing and forecasted volume of all orders for the
HUNE: (iii) Qwest's ability to make loop assignmenis for the existing and
forecasted volume of CLEC orders for the HUNE; (iv) the ability of Qwest
and CLEC to coordinate repairs; (v) the experience and education of the
Shared Loop end user; (V) CLEC's forecasts of HUNE orders; (vii) the
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process for conditioning Shared Loops by removing load coils and excess
bridged taps; and (viii) the ability of CLEC to order & HUNE to serve end

users over fiber-fed loops, including loops comprised of digital loop carrier
facilities
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EXHIBIT A
INTERIM LINE SHARING AGREEMENT

This Interim Line Sharing Agreement (“Agreement”™ between U S WEST
Communications, Inc. (“ILEC®) and @Link Networks, Inc., Arrival Communications, Inc.,
BridgeBand Communications, Inc., CDS Networks, Inc., Contact Communications,
DIECA Communications, Inc. dWa Covad Communications Company, Jato
Communications Corp, on behalf of its operating subsidiaries Jato Operating Corp. and
Jato Operating Two Corp., Montana Wireless, Inc., MULTIBAND Communications, Inc.,
New Edge Network, Inc. d/b/a New Edge Networks, NorthPoint Communications, Inc.,

. RHYTHMS LINKS, INC., and Western Telephone Integrated Communications, inc.
(*CLEC” or “CLECs") Is entered into this 24th day of April, 2000, to govern deployment of
line sharing in the states of Arizona, Colorado, Idahg, lowa, Montana, Nebraska, New
Mexico, North Dakota, Oregon, South Dakota, Utah, Washington, and Wyoming. The
Agreement is effective as of the date referenced in the preceding sentence and will
terminate on a state-by-state, CLEC-by-CLEC basis when line sharing amendments to
the intcrconnection agreements between ILEC and CLECs are approved by the relevant -
state public utility commissions as required by paragraph 36 below. ILEC and CLECs
are referred to in this Agreement individually as a “Party” or collectively as the “Parties.”

GENERAL

1. ILEC will provide CLEC with access to the frequency range above the voiceband
on a copper loop facility used to carry analog circuit-switched voiceband
transmissions. This frequency range will be referred to in this document as the
“high frequency spectrum network element” or “HUNE". CLEC may use this
access to provislon any voice compatible xDSL technologies. Specifically
permissible are ADSL, RADSL, Glite and any other xDSL technology that is
presumed to be acceptable for shared line deployment in accordance with FCC
rules. Under this Agreement, “line sharing” is defined as the situation that exists
when the CLEC has access to the HUNE and provides xDSL services on a loop
that also carries ILEC POTS.

2. To order the HUNE, a CLEC must have a POTS spilitter installed in the central
office that serves the end-user of the loop. In addition, the CLEC must provide
the end-user with, and is responsible for the installation of, a splitter, filter(s)
and/or other equipment necessary for the end-user to receive separate voice and
data services across the loop,

3. On or before June 6, 2000, ILEC will begin accepting orders for the HUNE on
lines served out of every central officea where CLEC has a8 POTS splitter installed.

4. Prior to July 31, 2000, the CLECs will not request conditioning of shared lines to
remove load coils, bridged taps or electronics. If ILEC begins conditioning lines
for its xDSL services, CLECs will have the same option. By July 31, 2000,
unless another date is agreed to by ILEC and CLEC in writing, the CLEC will be
able to request conditioning of a shared line. ILEC will perform requested
conditioning, including de-loading and removal of excess bridged taps, unless
ILEC demonstrates in advance that conditioning that shared line will significantly
degrade the end-user’'s analog volce service.
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5. . The CLECs initially will use ILEC's existing pre-qualification functionality and
order processes to pre-qualify lines and order the HUNE. The CLECs will
determine, in their sole discretion and at their risk, whether to order the HUNE
across any specific loop. ILEC and the CLECs will continue to work together to
modify these functionallties and processes to better support line sharing.

6. ILEC will initially provision the HUNE within the current standard unbundled loop
provisioning interval at least 90% of the time. The Parties acknowledge that this
interval may be subject to improvement based on systems mechanization and/or
relevant state or federal regulatory orders.

POTS SPLITTER COLLOCATION AND OPERATION OF LINE SHARING
EQUIPMENT

7. ILEC wil provide CLEC with access to the shared line in one of the following
ways, at the discretion of CLEC:

(a) CLEG may place POTS splitters in ILEC central offices via Common Area
Splitter Collocation. In this scenario, CLEC will have the option to either
purchase the POTS splitter of its ¢choosing or to have ILEC purchase the
POTS splitter on the CLEC's behalf subject to full reimbursement. The CLEC
will lease the POTS splitter to ILEC at no cost, Subject Lo agreed to or
ordered pricing, ILEC will install and maintain the POTS splitter in the central
office. ILEC will install the POTS splitter in one of three locations in the
central office: (i) in a relay rack as close to the CLEC DSO termination points
as possible: (ii) where an intermediate frame is used, on that trame; or (iii)
where options (i) or (ii) are not available, or in central offices with natwork
access line counts of fess than 10,000, on the main distribution frame or in

some other appropriate location, which may include an existing ILEC relay
rack or bay.

{b) CLEC may, at its option, place the POTS splitters in its own collocation area.
ILEC will reclassify TIE cables, re-stencil framing, and perform any related
work required to provision line sharing.

{¢) Under either option (a) or (b), the POTS splitter will be appropriately hard
wired or pre-wired so that ILEC is required to inventory no more than two
points of termination.

8. In the event CLEC, or ILEC acting as purchasing agent for CLEC, Is unable to

procure line sharing equipment (i.e., POTS splitters, cabling, etc.) for Cornmon
Area Splitter Collocation in a timely manner, ILEC will proceed with the line
sharing deployment schedules sat forth in paragraphs 12 and 13 below and
install the delayed equipment once the deployment for the subject state is
completed. If the delayed equipment sitill is not available once the deployment
for the subject state is completed, ILEC and CLEC will work togsther to establish
an alternate deployment schedule for the affected central offices.

(a) Ifthe ILEC, acting as purchasing agent for the CLEC, is unable to procure

line sharing equipment for Common Area Splitter Collocation in a timely
manner, then the CLEC may provide ILEC with the missing equipment.
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- However, the deployment schedules set forth in this Agreement may be
. impacted. If impacted, the deployment will foliow the terms and

conditions described above.

(b) If ILEC is acting as purchasing agent for more than one CLEC in a central
office and is unable to procure line sharing equipment for one or more of
the CLECs in a timely manner, then none of the CLECs using the ILEC as
purchasing agent will be able to order the HUNE in that central office until
the equipment is installed for all such CLECs. This requirement does not
apply to a CLEC that, upon being contacted by the ILEC of the equipment
shortage, provides its own equipment to ILEC for installation. The CLEC
will be notified by the ILEC of the required material on-site date for that
central office and will have 2 business days to determine if the CLEC will
be able to provide its own equipment.

B. CLEC and ILEC may use any POTS splitter that meets the requirements for
contral office equipmont collogation sot by the FCC in ite March 31, 1898 ordor in .
CC Docket No. 98-147. .

10. If a CLEC requests that a central office where it is not currently collocated be

provisioned for line sharing, the CLEC will indicate its request on the collocation
application for that central office,

11. CLEC will provide ILEC with applications for placement of POTS splitters in
: central offices based on the order set forth on the confidential Central Office
. Deployment List agreed to jointly by the CLECs and the ILEC and on the
schedule set forth below. If the application date Is missed by any CLEC, ILEC
will accept the CLEC'’s late applications and install the POTS splitter within
30 days of the end of the schedule for the state where the central office is located
or the normal interval for collocation under the CLEC's interconnection
agreement, whichever is later. ILEC and CLEC will work together to resolve any
problems with order-related data included on the applications within 5 business
days of the CLEC recsiving notification of the problems from ILEC. H the Parties
are unable to resolve the problems after 5 business days, the application will be
treated as a late application as defined above. Any changes received from the
CLEC after § business days of the initial epplication date will also result in the
application being treated as a late application.

First 145 Central Offices March 24, 2000
Next 85 Central Offices March 29, 2000
Next 65 Central Offices April 3, 2000

Remaining Central Officas April 10, 2000

12.  Assuming CLEC reuses existing TIE cable capacity, ILEC will complete the TIE
cable reclassification necessary to permit a CLEC to complete placement of
POTS splitters in its own collocation areas In the central offices identified on the
Central Office Deployment List based on the following schedule:

DATE TOTAL NUMBER OF GUMULATIVE
. CENTRAL OFFICES
May 15, 2000 - 40-50
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May 29, 2000 130-150
. June 6, 2000 All remaining central offices identified
on the Central Office Deployment List

Additional TIE cables will be inslalled in accordance with the standard intervals
and processes set forth in the interconnection agreements between ILEC and
CLECs at the completion of this deployment schedule or under an installation
schedule mutually agreed upon by CLEC and ILEC. In situations where a CLEC
places POTS splitters in its collocation areas, CLEC may begin placing orders for

the HUNE in the central offices identified on the Central Office Deployment List in
accordance with the above schedule,

13. ILEC will complete Common Area Splitter Collocation in the central offices
identified on the Central Office Deployment List based on the following schedule:
DATE TOTAL NUMBER OF CUMULATIVE
CENTRAL OFFICES
May 15, 2000 40-50
May 29, 2000 130-150
June 6, 2000 ' 165-180
June 26, 2000 230-260
July 31, 2000 All remaining ceniral offices Identified
on the Central Office Deployment List

. - If a CLEC chooses to have POTS splitters placed in central
offices via Common Area Splitter Collocation, CLEC may
begin placing orders for the HUNE in the central offices
identified on the Central Office Deployment List in
accordance with the above schedule.

14.  To deploy POTS splitters in a central office identified on the Central Office
Deployment List, the CLEC must either: (a) have an existing collocation presence

in the central office; or (b) have pending applications for collocation in the central
office as of March 0, 2000.

15. If ILEC receives an application for new collocation in a central office that does not
appear on the Central Office Deployment List, or where the applying CLEC does
not meet the requirements of the preceding paragraph, ILEC will treat the
application as a standard collocation application under the terms and conditions
of the applicable interconnection agreement. CLEC will be able to order the

HUNE in such offices beginning on the date the collocation installation is
completed or July 31, 2000, whichever is later,

16. ILEC and the CLECs agree to work together to address and, where necessary

and possible, find solutions for the following “Line Sharing Implementation

Issues™ (a) the implementation of an effective phased process to handle CLEC

orders for the HUNE; (b) ILEC's ability to handle the existing and forecasted

volume of CLEC orders for the HUNE; (c) ILEC’s ability to make central office

loop assignments for the existing and forecasted volume of CLEC orders for the

. HUNE; (d) the abllity of ILEC and CLEC to coordinate repairs; (e) the experience
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and education of the shared line end-user; (f) the CLEC's forecasts of shared line
orders; and (g) the process for conditioning loops for fine sharing.

17. Beginning on April 1, 2000, the CLECs will provide ILEC with non-binding, good-
faith rolling quarierly forecasts for shared line volumes onh a state-by-state,
central office-by-central office basis. Additionally, CLEC will provide a 1.5 year
non-binding, good-faith forecast by quarter to ILEC by June 1, 2000. ILEC will
keep CLEC forecasts confidential and will not share such forecasts with any
person involved in ILEC retail operations, product planning or marketing.

REPAIR AND MAINTENANCE

18. ILEC will allow the CLECs to access the combined voice and data line at the
point where it is cross-connected fo the POTS splitter. Under the scenario
described In paragraph 7(a) above, the point of demarcation will be at the place
where the data loop leaves the POTS splitter on its.way to the CLEC's collocated
equipment. Under the scenario described In paragraph 7(b) above, the point of

demarcation will be where the shared line is cross-connected to the POTS
splitter.

18, ILEC will be responsible for repairing voice services provided over the shared
line and the physical line between the network interface device at the end-user
premise and the point of demarcation in the central office. ILEC also will be
responsible for inside wiring in accordance with the terms and conditions of
inside wire maintenance agreements, if any, betwsen ILEC and the end-users.
CLECs will be responsible for repairing data services provided over the HUNE
portion of the shared line. Each Party will be responsible for maintaining its own

equipment. The Party that controls the POTS splitter will be responsible for
maintaining it.

20. ILEC and CLEC are continuing to develop repair and maintenance procedures
and agree to document final agreed-to procedures in a methods and procedures
document that will be avallable on ILEC’s web site. In the interim, ILEC and

CLEC agree that the following general principles will guide the repair and
maintenance process:

(a) If an end-user complains of a voice problem that may be related to the use
of the shared line for data services, CLEC and ILEC will work together and
with the end-user to solve the problem to the satisfaction of the end-user.
ILEC will not disconnect the data service without the written permission of

the CLEC unless the end-user’s voice service is so degraded that the end-
user cannot originate or receive voice grade calls,

(b) Each Party Is responsible for its own end-user base and will have the
responsibllity for resolution of any service trouble report(s) from its
end-users. ILEC will test for electrical faults (i.e., opens, shorts, and/or

foreign voltage) on the shared line in response to trouble tickets initiated by
the CLEC.

21
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(¢) When trouble has been reported by CLEC, and such trouble is not an
. electrical fault in ILEC’s network, ILEC will charge CLEC any applicable

charges approved by the relevant state public utility commisslon.

(d) When trouble reported by CLEC is not isolated or identified by tests for
electrical faults, ILEC may perform additional testing as requested by CLEC
on a case-by-case basis. If this additional testing uncovers electrical fault
trouble in the portion of the network for which the ILEC is responsible under
this Agreement, the CLEC will not be charged for the testing. If the
additional testing uncovers a problem in the portion of the network for which
the CLEC is responsible under this Agreement, the CLEC will be charged
any applicable charges set forth in interconnection agreements between
ILEC and CLECs or by the relevant state public utility commmissions. Where

no such charges exist, CLEC will pay for such testing on a time and
materials basis.

21. When the POTS splitter Is placed in the central office via Common Area Splitter
Collocation, CLEC will order and install additional splitter cards as necessary to
increase POTS splitter capacity from the initial installation. CLEC will leave one
empty card in every shelf to be used for repair and maintenance until such time
as the card must be used to fill the shelf to capadity.

22, When tha POTS splitter is located in the CLEC collocation area, CLEC may
install test access equipment in its collocation area for the purpose of testing the
shared line. This equipment must comply with the safety requirements set forth

. in any applicable FCC rules. When the POTS splitter is placed in the central
oftice via Common Area Splitter Collocation, CLEC will have the ability to perform
intrusive testing at the test access point on a line-by-line basis.

PRICING

23. ILEC and the CLECs ag-ee to the following negotiated, Interim prices for shared
lines, splitter collocation and other elements noted In the following table:

Category Element interim Price
Shared Line Non- Installation option is basic IA* price for basic installation
Recurring installation - lift and lay — lift and lay
Shared Line Recurring HUNE Paragraph 25
2 ITP/EICT ~ Interconnection | IA price
Tie Pairs or Expanded
Interconnection Channel
Terminations
Common Area Splitter Instaliation $5,000.00 per shelf
Collocation Non-
Recurring
Common Area Splitter Equipment bay — per shelf $4.85 per shelf
Collocation Recurring
Cost of POTS splitters if | POTS splitter Market cost — in addition to
provided by [LEC tha $5,000.00 flat rate
-. Non-recurring for TIE TIE cables ‘ Time and material for

22
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cable reclassliication engineering and labor
. Repair and Maintenance | Trouble Isolation and Paragraph 20 (¢) and (d)
Additional Testing
Line Conditioning Load Coil and Excess IA price
Bridged Tap Removal

* The relevant interconnection agreement between ILEC and CLEC.

24. ILEC and CLECs will continue work to arrive at appropriate cost recovery for
operational support systems upgrades relaled to the shared line.

25,  CLECs may choose from either of the following options for an interim recurring
shared lina rate:

{a) A rate of $5.40 per month per shared line; or

(b) A rate of $0 per month per shared line until January 1, 2001. On January 1,
2001, the interim recurring shared line rate will change to $8.25 unless ILEC -
continues to charge a rate of $0 per month per shared line to one or more
CLECs as of that date. In the event ILEC continues to charge a rate of $0
per month per shared line to one or more CLECs as of January 1, 2001, ILEC
will continue to charge all CLECs that selected this interim recurring shared
line rate option a rate of $0 per month per shared line until such time as it
begins to charge all CLECs $8.25 per month per shared line,

CLECs must select one of the foregaing options for an interim recurring shared
‘ line rate by May 1, 2000, and must notify ILEC of their selection through their
account teams. Once a selection is made, a CLEC cannot change its selection.

26. Al interim prices will be subject to tiue up based on elther mutually agreed to
permanent pricing or permanent pricing established In a line sharing cost
proceeding conducted by stata public utility commissions. In the event interim
prices are established by state public utility commissions before permanent
prices are established, sither through arbitration or some other mechanism, the
interim prices established in this Agreement will be changed to reflect the interim
prices mandated by the state public utility commissions; however, no true up will
be performed until mutually agreed to permanent prices are established or
permanent prices are established by state public utility commissions.

27. During the 60 day period Immediately following the effective date of this
Agreement, the Partles agree to negotlate in good faith in an effort to arrive at
mutually agreed to permanent pricing for all of the elements listed in paragraph
23 above and operational support system upgrades related to line sharing. If at
the conclusion of this 60 day period, the Parties hava been unable to mutually
agrec to pormanent pricing for some or all of such elements and/or operational
support system upgrades related to line sharing, the Parties agree to ask the
state public utility commissions for each of the states listed in the introductory
paragraph of this Agreement to initiate a line sharing cost proceeding to establish
permanent pricing for all elements, potentially including operational support

. system upgrades related to line sharing, still in dispute at that time.
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. OTHER

28. This Agreement constitules the entire agreement between the Parties and
supersedes all prior oral or written agreements, representations, statements,
negotiations, understandings, proposals, and undertakings with respect to the
subject matter hereof.

29. ILEC and CLEC enter into this Agreement without waiving current or future
relevant legal rights and without prejudicing any position ILEC or CLEC may take
on relevant issues bhefore state or federal regulatory or legislative bodies or
courts of competent jurisdiction. This clause specifically contemplatas but is not
limited to: (a) the positiong ILEC or CLEC may take in any cost docket related to
the terms and conditions of line sharing; and (b) the positions that ILEC or CLEC
might take before the FCC or any state public utility commission related to the
terms and conditions under which ILEC must provide CLEC with access to the
HUNE.

30. The provisions in this Agreement are based, in large part, on the existing state of

applicable law, rules, and regulations (“Existing Rules”). Among the Existing

Rules are certain FCC orders, including the FCC’s Third Report and Order In

CC Docket No. 98-147 and Fourth Report and Order in CC Docket No. 96-98

released on December 8, 1999, which currently are being challenged. To the

extent the Existing Rules are changed, vacated, dismissed, stayed or modified,

the Partles shall amend this Agreement to reflect such change, vacation,

dismissal, stay, or modification. Where the Parties fail to agree upon such an

. amendment, all disputed issues will be resoclved in accordance with the dispute

resolution ' provisions of the interconnaction agreements between ILEC and
CLEGCs incorporated by reference into this Agreement.

31. In addition to those provisions specifically referenced elsewhere in this
Agreement, the provisions in the interconnection agreaments between ILEC and
CLECs related to the following are incorporated by reference into this
Agreement: (&) limitation of ligbility; (b) Indemnification; (c) force majeure;
(d) warranties; and (e) dispute resolution. These provisions are incorporated on
a state-by-state, CLEC-by-CLEC basis.

32. This Agreement is the joint work product of the Partles, has been negotlated by
the Parties and shall be Interpreted falrly In accordance with its terms and
conditions. In the avent of any ambiguities, no inferences shall be drawn against
any Party.

33.  This Agreement only may be amendad in writing executed by all Parties to be
bound by the amendment.

34. During the term of this Agreement, if ILEC either (a) enters into an agreement
with any Party that modifies the rates, terms, and conditions of this Agreement as
applied to that Party, or (b) enters into any other agreement for line sharing with
any party containing rates, terms, and conditions ditferent from those In this
Agresment, ILEC will make such modified or diffcrent rates, terms, and

. condilions available to any interested Party. To the extent the modified or
different rates, terms, and conditions are provided by ILEC only in certain
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locations or pursuant to some other limitation, then the modifiad or different rates,
terms, and conditions only will be made available to interested Parties in those
locations or subject to those same limitations. Unless otherwise agreed to by the
Parties, this paragraph will not be incorporated into any interconnection
agreement amendments entered into between ILEC and CLECs pursuant to
paragraph 36 below. :

35.  This Agreement may be executed in multiple counterparts, each of which shall be
deemed an original, but all of which shall together constitute but one and the
same document. This Agreement may be executed where indicated bslow either

- by an original signature of a duly authorized representative of each Party or by a
facsimile of such a signature,

36. ILEC and CLECs acknowledge the need to execute amendments to their
interconnection agreements by June 6, 2000, to govem line sharing. The Parties
further acknowledge that the rates, terms, and.conditions of this Agreement will
form the basis for the negotiation of the amendment. This Agreement will .
terminate upon execution of such amendments and will be replaced by the
amendments. ILEC and CLEC further agree that any applicable window for
petitioning a state public utility commisgion for arbitration of an interconnection

agreement amendment for line sharing that would expire before June 6, 2000 is
extended to June 16, 2000.

37.  The Partles will work togethar to schedule a conference call with the state public
utility commissions for each state listed In the Introductory paragraph to this
Agreamant to explain this Agreement and answer any questions related to the
Agreement. The Parties agree to work together to schedule and provide notice
of the call'in the most efficiant and expeditious manner possible. The Parties
further agree to respond. {0 any questions or information requests from state
public utility commissions in a joint manner and, in so doing, take all reasonable
steps to preserve the confidentiality of the Central Office Deployment List.

38. The Parties will work together in good faith to address any problems that may
arise in the execution of any part of this Agreement.

Any CLEC that is not a party to this Agreement may opt into this Agreement at any
time prior to its expiration, CLECs must notify ILEC of which of the two options
for Interim shared line rates outlined In paragraph 25 above it selects at the time it
opts into this Agreement or by May 1, 2000, whichever Is later.
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EXHIBIT B
LINE SHARING RATES

Recurring Rates for Shared Loops
Line Sharing Charge
Nonrecurring Rates for Shared Loops
Basie Installation Charge
Recurring Rates for Common Area Splitter Collocation
. Rent and Maintenance Charge
Nonrecurring Rates for Common Area Splfrter Collocation
Engineering Charge
Option 1 '
Option 2
- Option 3
Option 4
Nonrecurring Rates; tor Repair and Maintenance

. Trouble Isolation Charge

SEERIC Ratés

$4.89"

$20.00

$3.54

$1,000.00
$3,026.90
$2,876.30
$856.49
$1,739.32

Commission Approved Rate (time and materials if no rate has been setbyn

Commission.)

* Pursuant to Section 2.1.1.1 of this Amendmeng, the Line Sharing Charge will be
reduced to $3.89 once Qwest has fully recovered the costs it will incur to upgrade its

OSS to support Line Sharing.




